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NOTICE 


The Commission wishes to announce that following an 
investigation into the affairs of the Oakville Investment 
Club, Rudolph Zable, 54 years, of Oakville, Ontario has 
been charged with two offences against the Securities Act 
- 1. Unregistered Trading in Securities and 2. Un- 
registered Advising in Securities. 


Mr. Zabel; will ,appear,.in Provincial Count,,. Oakville, on 
Maried: 123 9 519,823 


Investigation relating to the Sheridan Investment Club is 
continuing. 
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NOTICES 


COMMISSION PERSONNEL 


The Commission advises that Ms. Lyn Howes has 
returned to the private sector with the firm of 
Walwyn, Stodgell Cochran Murray Limited. Lyn 
spent six months with the Corporate Finance Branch 
and six months in Enforcement Branch. The 
Commission wishes her well in her future 
endeavours and thanks her and Walwyn Stodgell 
Cochran Murray Limited for their participation (in 
the OSC's private sector employee rotation 
program. 
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IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466 


AND 
DNs DHE MALTER. OF “TURBO SORESOURCES. LIMITED 
AND 


UN'STHE: MALIER, OF A. TAKEOVER, BLD. BY 
BANKENO MINES LIMITED (A SUBSIDIARY OF TURBO 
RESOURCES LIMITED) FOR SECURITIES OF 
MERLAND EXPLORATIONS LIMITED 


AND 


IN., THE MATTER OF .THE APPLICATIONS OF 
FIDELITY CAPITAL MANAGEMENT AND 
.MAISON PLACEMENTS CANADA INC. 


NOTICE OF HEARING 


WHEREAS Turbo Resources Limited ("Turbo"), 
pursudpt gtowseectiang91Gl)ofpehe Secuyities. Act, 
Rs6305.51980, .¢04466.( the LAct”), .om pursuant,.to the 
terms of Turbo's offer (as amended) to purchase 
common shares of Merland Explorations Limited 
(“Merland") through the facilities of The Toronto 
Stocks Exchanges inypJuly~,198i,vor pursuant to certain 
undertakings (the "Undertakings") to the Ontario 
Securities Commission (the "Commission") given by 
Turbo on 10 July 19314, or pursuant, to apy .or all of 
the foregoing, Turbo has an obligation Cthe 
"Follow-Up Obligation") to make a follow-up offer 
to shareholders of Merland at and for a 
conmsidexat ion ety least equal.in,value to. 513.1/8 
per common share of Merland, plus interest and 
other adjustments; 


AND WHEREAS Bankeno Mines Limited ("Bankeno"), 


a subsidiary of Turbo, made a take-over bid (the 
"“Bid") dated 26 January O82... .sas waried on 
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10) February," 22° vepruary and++March 1982, for 
securities: of MerlLand,; 


AND WHEREAS the Bid as amended and the 
take-over bid circular in respect thereof currently 
state that Turbo has advised Bankeno that the Bid 
satisfies the Follow-Up Obligation; 


AND WHEREAS applications (the "Applications") 
have been made to the Commission by Fidelity 
Capital Management and by Maison Placements Canada 
Inc. requesting that the Commission hold a hearing 
to decide whether the Bid as amended satisfies the 
Follow-Up Obligation; 


TAKE NOTICE that the Commission will hold a 
hearing pursuant to the Applications and pursuant 
to secficon 9ItlT) of "the “Act, “or 4+porsuant to. seceron 
S103) of the Act]. orvpurstiant to section 99 Ce) wr 
the Ket. oF pursuant, fo ithe Commission's general 
(Ubi sdiction to police. vic procedures -and “to 
inquire into whether the Undertakings have been 
Sapasfied. OY pursuant to any or--all -of the 
Loregoqige, at its offices om the 6th Floor, 10 
wellesley Street East, Toronto’on Tuesday the 9th 
qay of March, ~'982?%at 47 230% *eR6ek ein tthe 
atternoon; local trme, “or’so°soonethereatterias the 
hearing can be held, to decide whether the Bid 
satisfies the” Follow-Up" ObTTeg ation’ 


AND TAKE NOTICE that any party to the 
proceedings may be represented by counsel of its 
chotce at’ the hearing’ 1£ such! part y*attends* or 
submits evidence thereat. 


AND TAKE NOTICE that upon failure of any party 
to attend” at the” timé® and” place’ wforesands, the 
hearing may proceed in its absence and such party 
is not* entitled! to’ any’ further’ Moet iceran? the 
proceedings. 


Pen, Maren. tee 


Julle-Luce” 8B.” Parreli" 
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TO: Bankeno Mines Limited, 
Att: ‘Mr. R.oGs. BrawoatepPres ident 


AND TO: Turbo Resources Limited, 
Att? Mi. RG. Brawn. President 


AND, .T0:., Day, Wilson. Campbell, 
Att: Ties  OUGy, oS 


AND TO: Fidelity Capital Management, 
Atte. « My, Gregory. sh. «hawards , 
Vice-President 


AND TO: Maison Placements Canada Inc., 


c/o. Tory, Taty, DesLauriers & Binningt on, 
Att: J.Ge Coleman, Esq, QQ... 
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IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466. 


AND 
IN THE MATTER OF ANTHES INDUSTRIES INC. 


CO AS Di alos AR 
(Section 79(a)(1)) 


UPON the application, received in completed form 
on December 15, 1981, of ANTHES INDUSTRIES INC. (the 
“Applicant”), a company incorporated under the laws of 
British Columbia and continued under the Canada 
Business Corporations Act, to the Ontario Securities 
Commission (the "“Commission"™) for an order pursuant to 
section 79{a)(1) of the Securities Act, R.S.0. 1980, 
c. 466 (the "Act"), permitting the omission from its 
financial statements required to be filed under Part 
XVII of the Act for the year ended October 31, 1981 of 
the comparative financial statements required by that 
Part: 


AND UPON it appearing to the Commission that: 


ies On Jantary 15,°1981, the Applicant wathen 
called Renn Industries Inc., acquired all 
the issued and outstanding common and 
special shares of Anthes Equipment Limited 
(“Anthes”). and ons April 30, 1981 the 
Applicant changed its name to Anthes 
Industries Inc. 


Ae As a result of the transaction described in 
item 1 above the control of the combined 
company passed to the shareholders of the 
acquired company by reason of what is 
referred to as a “reverse take-over”. 


3 Anthes, a private company with a fiscal year 
end of March 31, did not keep records in a 
manner suitable for the applicant to use in 
the preparation of financial statements of 
the combined company on a comparative basis. 
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4. Using Renn Industries Inc. financial state- 
ments for comparison purposes would not be 
meaningful. 


AND UPON the Commission being of the opinion that 
to make this order would not be prejudicial to the 
public interest; 


IT IS ORDERED pursuant to section 79(a)(i) of the 
Act Ear: 


l. The Applicant be and it hereby is permitted 
to omit from the financial statements 
required to be filed under Part XVII of the 
Act for the year ended October 31, 1981, the 
comparative financial statement otherwise 
required under that Part; and 


ake In all other respects the requirements of 
Part XVII of the Act shall apply to the 
Applicant. 

February 25th, 1962. 

“Henry J. Knowles" " Situ aay ar hon" 


“W iiehta m 2.2 -Simon't on* 
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IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466 


AND 


IN THE MATTER OF LEASE-RITE CORPORATION INC, 


ORDER 
(Section 99(e)) 


UPON the application, received October 30, 1981 and 
perfected November 2, 1981, of LEASE-RITE CORPORATION 
INC., a company incorporated under the laws of Ontario 
(the "Issuer") pursuant to section 99(e) of the 
SecuTrditwWes,cActincRE'S:0. 1980,.c. 466:xthes Act “efor an 
order exempting it from the requirements of Part XIX of 
the Act; 


AND UPON it appearing that: 


ts The,Issuer,is,a,public. company: which isa 
reporting issuen;ys,upstorsdatesinyits filings; 


Ze By an agreement made February 23, 1973 between 
Melvin Wise ("Wise") and other employees and 
Montreal Trust Company and the Issuer, Wise 
deposited in escrow with Montreal Trust Company 
90,000 shares of the Issuer ("Escrowed Shares"); 


3. At the time of the termination of his employment 
in 1978, Wise entered in an agreement with the 
Issuer acknowledging receipt from it of a loan 
of $27,000 and the pledge of 22,500 shares as 
security; and 


4, The Issuer and Wise have resolved litigation 
between them on terms providing for the sale by 
Wise to the Issuer of 22,500 shares of the 
Escrowed Shares so pledged at $1.22 per share 
and the cancellation of the $27,500 indebtedness 
of Wise to the Issuer; 
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AND UPON the Commission being of the opinion that 
it is note prejudiictal to ttte: pubic dnterest: toe do so; 


IT IS HEREBY ORDERED pursuant to section 99(e) of 
the Act that the Issuer be and hereby is exempted from 
the? inequirenenits) of! Part -XIx, of) the Actiwith respect to 
the purchase within the escrow of such pledged 22,500 
shares of the Escrowed Shares from Wise. 


AND THE COMMISSION FURTHER CONSENTS to the transfer 
by Montreal Trust Company, within and subject to the 
escrow, of such 22,500 shares of the Escrowed Shares 
from Wise to the Issuer, 


December 24th, 1981. 


“Henry J. Knowles” "Hany /S 23Bray™ 
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IN THE MATTER OF THE SECURITIES ACT, 
Re GeOs L980, 6.466 


AND 


IN THE. MATTER. OF ZELLER'S LIMITED 


ORDER 
(Section 79(b)(iii)) 


UPON the application of Zeller's Limited (the 
“Applicant”), a company incorporated under the laws of 
Canada, received on September 14, 1981 and amended by 
applications received on November 2, 1981 and February 5, 
1982, to the Ontario Securities Commission (the 
“Commission” )*for an order pursuant to Section 79(b)(1i1) 
Of @the *Securities Act>S FISO> -cAhP466 "(the “Act” ) exempting 
it from certain of the requirements of sections 76 and 7/7 
of the Act; 


AND UPON the Commission being of the opinion that 
to do so would not be prejudicial to the public interest 
and being otherwise satisfied that in the circumstances 
of this particular case that there is adequate justifi- 
cation for so doing; 


IT°LS* ORDERED  purstiant to seetion”"79(b)Ciii) of 
the Act that the Applicant be and it hereby is exempted 
from the requirements to file interim financial 
statements pursuant to section 76 and to file comparative 
financial statements within 140 days from the end of its 
last financial year pursuant to section 77, provided 
that: 


ls the Applicant shall file annually with the 
Commission within 60 days from the end of 
Pes tlast + tinaneital*year , comparative 
unaudited financial statements; 


2-ethewVApplicant shall file annually with the 
Commission within 140 days of the last 
Saturday in January, comparative financis! 
statements prepared in accordance with 
section’ 7/7; 
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3. in all other respects, the provisions of 
Part XVII shall continue to apply to the 


Applicant; 


and 


4, the exemptions contained in this Order 
shall terminate forthwith upon the 


occurrence 
affairs of 
Commission 
exemptions 
February, 2 oti. Loows 


“Henry J. Knowles” 


“Altred T, BHoLland 
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of a material change in the 
the Applicant unless the 

is satisfied that” the 
should continue. 


"Stuart "chrom: 


Lok 


IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466 


AND 
IN THE MATTER OF CARD LAKE COPPER MINES LIMITED 


ORDER 
(Section /79(b)(iii)) 


UPON the application, received on December 22, 

1981 and perfected on February 24, 1982, of CARD 
LAKE COPPER MINES LIMITED (the "“Issuer"), a Company 
incorporated under the laws of Ontario, to the 
Ontario Securities Commission (the "Commission"™) for 
aneorder pursuant tosSection 79(b)(iii) of the 
Securities Act, R-S.0.- 1980, ¢.466, (the “Act”) and 
Commission Policy 3-36 exempting the Issuer from the 
requirements of Sections 76 and 78 of the Act; 


AND UPON the Commission, pursuant to Section 6 
of the Act, having assigned to me the power to make 
such an order where a reporting issuer satisfies me 
that it is dormant or inactive in the sense used in 
Commission Policy 3-36; 


AND UPON being satisfied that in the 
circumstances of this particular case there is 
adequate justification for so doing; 


TT’ IS* ORDERED pursuant to™Section 79(b)(1il1) of 
the Act that the Issuer be and hereby is exempted 
from filing with the Commission and sending to 
holders of its securities interim financial 
statements; 


AND IT IS FURTHER ORDERED that these exemptions 
shall terminate thirty days after the occurrence of 
a material change in the Issuer's affairs unless the 
Issuer satisfies the Commission that such exemptions 
should continue. 


Febrtary 25th, 1982. 


SJohni Fo Ley bourne 
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IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466 


AND 


IN THE MATTER OF EXTENDICARE LTD. AND 
489060 ONTARIO LTD. 


ORDER 
(Section 99(e)) 


UPON the application of Extendicare Ltd. 
("Extendicare”) and 489060 Ontario Ltd. (the 
"“Subsidiary"”), received in completed form on December 
15, 1981, to the Ontario Securities Commission (the 
“Commission” ) pursuant to section 99 of the Securities 
ActgIRI6.03 LOSOG\ cen46696Eheo “Acts s 


AND UPON it appearing that: 


l. The Subsidiary is an Ontario corporation 
wholly-owned by Extendicare; 


2 On November 23, 1981, the subsidiary made an 
offersby cireulare(Ehesd Offer ")MEor all the 
issued and outstanding shares of Cockfield 
Browh-Ence§ (COCBe)i which? éxpiredsate4230 p.m. 
local time on December 15, 1981; 


3% On December 14, 1981, the Supreme Court of 
Ontario refused the application of 243978 
Alberta Ltd. and Signum Communications Inc. 
for an interim order voiding an option 
granted to the subsidiary by Cockfield Brown 
Lics*{the>* Option")? 


4a. On December 14, 1981, the Stock List 
Committee of The Toronto Stock Exchange 
accepted for filing a notice of the granting 
of the Option to the subsidiary; 


a9 There has not been adequate time for the 
dissemination of information about the 
decisions described in paragraphs 3 and 4; 
and 


6. That the Subsidiary had taken up and paid for 
all CB shares tendered to that date. 
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LN, THE. MATTER OF THE SECURITIES ACT, 
R550... 1980, CHAPTER 466 


AND 
IN THE MATTER OF SAVINGS AND INVESTMENT TRUST 
AND 


IN THE MATTER OF SAVINGS AND INVESTMENT 
CORPORATION MUTUAL FUND OF CANADA LTD. 
AND SAVINGS AND INVESTMENT AMERICAN FUND LTD. 


RULING 
CSection 73) 


UPON the application, filed November “9, 1981 
and perfected February 9, 1982, of Savings and 
Investment. Trust-(“UTrust"), .a company incorporated 
under the laws of Quebec, to the Ontario Securities 
Commission (the "Commission") for a ruling pursuant 
fo section 73 of the Securities Act, &.S.0.° 1980, 
e466 (the Act") that “trades: by” Trust in mutual 
fund shares (the "Shares") of Savings and 
Investment Corporation Mutual Fund of Canada Ltd. 
and of Savings and Investment American Fund Ltd. 
(collectively, the “Funds") are not. subject to 
section 24° 0f the vets 


AND UPON it being represented to the 
Commission that: 


Lass Trust is a trust company registered in Ontario 
under the Loan and Trust Corporations Act, 
RiSuiOse 1980 4.64249 and is “the promoter and 
administrator of the Funds; 


he Each of the Funds, Savings and Investment 
Services Ltd. ("Services") and Trust are 
wholly-owned subsidiaries of Savings and 
investment. .ctoun ("Group ' ), which ws “the 
Manager of the Funds pursuant to the terms of 
an Investment Services Agreement; 
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Bs The Funds have each filed a pro forma 
prospectus and a prospectus, and propose to 
continue such filings ‘annwually, in respect of 
the Shares of the Fands; 


ae Services has been the distributor of the 
Sharés of the Funds but proposes to cease to 
aCt as’ distributor of tscuceh Shares § 


ah Trust now proposes to act as the distributor 
of such Shares through its offices in Ontario; 
and 

6% Sales or other acquisition charges and 


redemption fees are not levied and are not to 
be levied on purchasers of the Shares; 


AND UPON the Commission being satisfied that 
to so rule would not be prejudicial to the public 
interest; 


NOW. THEREFORE “LIMVrSHRULED thatet rad ese yf Lrust 
in. the Shares of the Funds are: moty subject; to 
section 24 of the Act subject to the following 
terms and conditions: 


i That Trust shall continue to be registered and 
in good "standing ‘under the “Loanl andy iirust 
Corporat, one (ACth ay Rast, SL 7G0 2 Chee Kongandy tne 
reculatvons "thereunder; 


ge That. in connection swith. such, trades by Trust, 
the Funds shall each file a pro forma 
prospectus and a prospectus with the 
Commission in accordance with the provisions 
of “section i6l. tof the SAct’ and dabtain’ receipts 
therefor and deliver a copy of such 
prospectuses to holders! of the Shares 
distrrbuted ‘each year. 


co Each of Canadian Fund and American Fund shall 
be subject to the Canada Business Corporations 
Act and in good standing thereunder and the 
regulations made thereunder; 


Trust shall have filed with the Commission a 
written, valid, binding and enforceable 


Bm 
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undertaking satisfactory in form and content 
Losthespirector,) that Hif Mthe Manager fails to 
perform the obligations and provide the 
services as provided for in the Investment 
Services Agreement, Trust shall perform such 
obligations and provide such services to the 
Funds. 


26th Fepruary, 1962. 


VHeney JIceKnowles" "stadart Thom" 
VESTS? eMi les ® 
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(the 


IN THE MATTER OF THE SECURITIES ACT, 
R.S.0O. 1980, CHAPTER 466 


AND 


IN THE MATTER OF DOME ENERGY LIMITED 
AND HUDSON'S BAY OIL AND GAS COMPANY LIMITED 


ORDER 
(Sections 99(e) and 140) 


UPON the application of Dome Energy Limited 
"Applicant™) to the Ontadridi Securities 


Commission (the "Commission") pursuant to section 


140 
WACE 


gran 
publ 


Of the Securities Act, R.G.U., 1980, 6.466 Gthe 
The) Ee 


AND UPON it appearing to the Commission that: 


Pursuant to orders of the Commission dated 
September 16, 1981 and November 27, 1981 (the 
"Order"), the Applicant has been exempted from 
any requirements of section 91(1) of the Act 
applicable ‘to the Applicant in. respect of the 
common shares of Hudson's Bay O11 and Gas 
Company Limited ("HBOG"), provided that the 
Applicant proposes to the board of directors 
of HBOG Tor submission, to the. shareholders of 
HBOG a plan of arrangement (the "Plan") 
pursuant to Part XIV iof the Canada Business 
Corporation Act, that the Plan is implemented 
by February 26,51902 and that. the Applicant 
Satisities certain. other conditions: 


The Plan was approved by the requisite 
majority of the shareholders of HBOG at a 
meeting held on January 13, 1982 and was 
aADDEOVed DY “fanal order of the Court of 
Queen's Bench of Alberta at a hearing on 
January §5, 1982? and 


The Applicant, HBOG and the other parties to 
the Plan have been unable to complete all 
matters necessary to permit the Plan to be 
implemented prior to February 28, 1982; 


AND UPON having formed the opinion that to 
t this order would not be prejudicial to the 
it interedt= 
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if 15 ORDERED pursuant to, section 140 -0f the 
Act that the Order is hereby amended to provide 
that the date by which the Plan must be implemented 
is Gxtended from Pebruary 28, 1982 to March 31, 
1982, provaded. that theiaOrder is confirmed in, all 
OLMer respects: 


25th Februany, los. 


"Henry J;, Knowles” "Stuart Thom" 
‘A te ho Land 


5/March/82 198B 


IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466 


AND 


IN THE MATTER OF 
COURTNEY GROWTH FUND INC. 


RULING 
CSection 73) 


UPON the application, initially received 
November 18, 1981 and supplemented with additional 
material on February 19; 1982;ef W.R. Knowles (the 
"Applicant/)» tothe, Ontario Securities Commission 
(the "Commission") for a ruling pursuant to section 
73 of “the Securities Act Rss). 1980, C.466 Cthe 
"NMAce”) thal, the «intended trade oof one fnundred 
common shares (the "Shares") in the capital stock 
of Courtney. Crowth. Fund Ine, Ctne “lesuer”) “from 
the Applicant, .to Elkenric Limited Cthe. Purchaser’) 
for a consideration of $100.00 per share (the 
"Intended Trade") ~<s not, stibject, to section, 52 of 
the Act; 


AND UPON reading the application and 
recommendation of staff of the Commission; 


AND UPON it being represented to the 
Commission that: 


A; The Applicant acquired the Shares in or about 
the. month of April. "193i for a consideration 
of $100.00 per share (from the -Iseuer “pursuant 
to the exemption contained in clause (g) of 
section 14 of RoR.O. 1980, Reg. “9TO “Cthe 
"Regulations"™); 


B. The Issuer is not a reporting issuer within 
the meaning of the ,Act: and 


C. The Purchaser 16 -4 company controlled by the 


Applicant and wholly-owned by the Applicant 
and his spouse; 
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AND UPON the Commission being satisfied that 
Po so pule wouldlimotelberipres ddiicial “to fhe “public 
raberes tt): 


NOW THEREFORE IT IS RULED pursuant to section 
J3 of the Act that the Intended Trade is not 
subject to Séetion 52 of the Act om the following 
Condi tLons; 


dy that the Applicant 


(a) file a report in duplicate and prepared 
in accordance with Form 21 as required 
by clause (c) of subsection (4) of 
Section 7 of the Net as 7rr) the Intended 
Trade were a trade pursuant to section 
17(6) of the Regulations; and 


(pb) file a report in duplicate and prepared 
-in accordance with Form 20 as required 
by subsection (3) of section 71 of the 
Act as if the Intended Trade were an 
initial trade pursuant to section 14(g) 
of the Regulations; and 


25. that subsection (6) of section 17 of the 
Regulations applies to the first trade in the 
Shares acquired by the Purchaser pursuant to 
this ruling in the same manner as if the 
Shares had been acquired by the Purchaser 
pursuant to the exemption contained in clause 
(g) of section 14 of the Regulations. 


26th February, 19382. 


"Henry J. Knowles" “Starare. Thom” 
eS.) Mabes™ 
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CONTINUING CEASE TRADING ORDERS 


CANADA COSTA RICA MINES LIMITED 
TORRINGTON DISTRIBUTORS INC. and 
“THE SHAPE OF THINGS TO COME" 


The cease trading order dated February 12, 1982 with respect to 


each company was continued February 26, 1982, pending each 
company complying with Part XVII of the Securities Act. 
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EXPLANATORY NOTES 


Information contained in this section has been summarized from insider reports 
filed with the Commission. 


The name of the issuer is followed by a brief description of the class of 
security the name of the person or company reporting and his or its 
relationship to the issuer. If a person has an indirect interest in the 
securities reported, e.g., through holding companies, affiliate companies, 
partnerships, trusts or other entities, this is shown. Symbols are used in 
the column "Transaction and Ownership Symbol" to indicate the nature of 
ownership i.e., direct or indirect. Similarly the character of transactions 
is indicated provided the transactions are other than a purchase or sale. 
(See guide to symbols below): 


GUIDE TO SYMBOLS 
RELATIONSHIP (appearing after the name reported) 

“e - Beneficial Owner (direct or indirect) of equity shares of a 
reporting issuer carrying more than 10% of the voting 
rights attached to all equity shares of the reporting 
issuer outstanding. 


“De - Director of principal reporting issuer. 


Di - Director of an issuer or a reporting issuer which is an 
insider or subsidiary of the principal reporting issuer. 


Ke - Exercises control or direction (direct or indirect) of 
equity shares of a reporting issuer carrying more than 10% 
of the voting rights attached to all equity shares of _the 
reporting issuer. 


ee - Senior Officer of principal reporting issuer. 


ot - Senior Officer of an issuer or a reporting issuer which is 
an insider or subsidiary of the principal reporting issuer. 


NATURE OF OWNERSHIP 

No Symbol - Securities are beneficially owned directly. 

Symbol #1 - The reporting person or company beneficially owns and/or 
has control or direction over securities which are held by 


a company, associate, partnership, trust or other entity. 


CHARACTER OF TRANSACTION 


No Symbol- purchase or sale “M" - internal 

"A" - bequest or inheritance a a - qualifying shares 

“cr —- compensation "R" — redeemed (called, Matured) 
4 - exchange or conversion i - stock dividend 

"EF - exercise of rights, etc. pA - stock split 

"Ge" — gift — - exercise of option 

“IRs - initial report TL - distribution 


*Returned for reconciliation purposes. 
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TAKE=-OVER BIDS, FESSUER BIDS 


TMA WESTERN RESOURCES LIMITED 
(OFFEROR) 


INLAND NATURAL GAS CO. LTD. 
(OF FEREE) 


WINDSOR RACEWAY HOLDINGS LIMITED - ISSUER BID 
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CONTINUOUS DISCLOSURE FILINGS 





MATERIAL RECEIVED PURSUANT TO THE ACT & REGULATIONS 


A ANNUAL FINANCIAL STATEMENTS 

B INFORMATION CIRCULAR (FORM 30) OR REPORT (FORM 28) 
Cc INTERIM FINANCIAL STATEMENTS 

D TAKE-OVER, ISSUER BIDS AND RELATED MATERIAL 

E OTHER REPORTS 

F REPORT OF MATERIAL CHANGE (FORM 27) 


Pet rtp i-P RICE INC. 

ACKLANDS LIMITED 

ALBANY OIL & GAS LIMITED 

ALCAN ALUMINUM LIMITED 

ALGOMA STEEL CORPORATION LIMITED, THE 
ALGONQUIN MERCANTILE CORPORATION 
AMCAN INDUSTRIES CORPORATION 
AMERICAN EXPRESS COMPANY 

AMERICAN QUASAR PETROLEUM CO. 
ANDRES WINES LTD. 

RECO mrp". 

ATLAS YELLOWKNIFE RESOURCES LIMITED 
AUGMITTO EXPLORATIONS LIMITED 
AURELIAN SMALL BUSINESS DEVELOPERS LTD. 
AZL RESOURCES, INC. 

BACHELOR LAKE GOLD MINES INC. 
BANISTER CONTINENTAL LTD. 

BANK OF BRITISH COLUMBIA 

BARNWELL INDUSTRIES INC. 

BAY MILLS LIMITED 

BLACK PHOTO CORPORATION LIMITED 

BOW VALLEY INDUSTRIES LTD. 

BRALORNE RESOURCES LIMITED 

BRIITSH AMERICAN BANK NOTE INC. 
BROOKE BOND INC. 

CAE INDUSTRIES LTD. 

CAMPEAU CORPORATION 

CANADA DEVELOPMENT CORPORATION 
CANADA NORTHWEST LAND LIMITED 
CANADA SOUTHERN PETROLEUM LTD. 
CANADEX RESOURCES LIMITED 

CANADIAN GENERAL INVESTMENTS LIMITED 
CANADIAN MARCONI COMPANY 

CANADIAN TIRE CORPORATION LIMITED 
CANADIAN UTILITIES LIMITED 

CANRON INC. 

CARA OPERATIONS LIMITED 
CARENA-BANCORP HOLDINGS INC. 

CARMA LTD. 
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CELANESE CANADA INC. 

COMAC COMMUNICATIONS LIMITED 
COMBINED INTERNATIONAL CORPORATION 
COMIESA CORPORATION 

COMTERM INC. 

CONISIL MINES LIMITED 

CONSOLIDATED BATHURST INC. 


CONSOLIDATED COPPER-LODE DEVELOPMENTS INC. 


CONSOLIDATED OROFINO RESOURCES LIMITED 
CONSOLIDATED PROFESSOR MINES LIMITED 


CONSOLIDATED REXSPAR MINERALS & CHEMICALS LTD. 


CONSOLTEX CANADA INC. 

CONTINENTAL BANK OF CANADA 

COPP CLARK LIMTTED 

COPPERFIELDS MINING CORPORATION 
CORBY DISTILLERIES LIMITED 
CORPORATION FALCONBRIDGE COPPER 
COSTAIN LIMITED 

CRESTBROOK FOREST INDUSTRIES LTD. 
CROWN TRUST COMPANY 

CULLATON LAKE GOLD MINES LTD: 
CYMBAL EXPLORATIONS INC. 

CZAR RESOURCES LTD. 

DALCO PETROLEUM LTD. 

DAON CENTRE LIMITED PARTNERSHIP 
DAON DEVELOPMENT CORPORATION 

DART & KRAFT, INC. 

DATATECH SYSTEMS LTD. 

DAVIS DISTRIBUTING LIMITED 

PEGHI PACIFIC RESOURCES LTD. 
DISTRICT TRUST COMPANY 

DIXIE OIL & GAS CORPORATION 

DOME PETROLEUM LIMITED 

DOMINION STORES LIMITED 

DORSET RESOURCES LTD. 

DOW CHEMICAL COMPANY,THE 

DRUG TRADING COMPANY LIMITED 
DRUMMOND, MCCALL INC. 

DYLEX LIMITED 

EATON BAY TRUST COMPANY (ALBERTA) 
ELECTRO-KNIT FABRICS (CANADA) LTD. 
EMCO LIMITED 

ENERGY LAND ACQUISITION PROGRAM NO.1 
ENERTEX DEVELOPMENTS INC. 

ETHYL CORPORATION 

EXPLORATION AIGUEBEUE INC. 

F.C.A. INTERNATIONAL LTD. 

FIRST CITY FPINANCIAL CORPORATION, LTD. 
FRANCANA OIL & GAS LTD. 

FRUEHAUF CANADA INC. 

G.S.W. INC. 

GELTACO. INC. 

GANDALF TECHNOLOGIES INC. 

GESCO DISTRIBUTING LTD. 

GETTY OIL COMPANY 

GOLDMAC EXPLORATIONS INC. 
GOLDSEARCH LIMITED 
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GRANDAD RESOURCES LIMITED 

GRANDMA LEE'S INC. 

GREAT NORTHERN FINANCIAL CORPORATION 
GREENWICH LAKE EXPLORATIONS LTD. 

GREY GOOSE CORPORATION LIMITED 

GULF CANADA LIMITED 

HALEY INDUSTRIES LIMITED 

HARRIS: STEEL GROUP: INC. 

HARVEY WOODS LIMITED 

HIGHWOOD RESOURCES LTD. 

HIRAM WALKER RESOURCES LTD. 

HOFFMAN EXPLORATION AND MINERALS LIMITED 
HUDSON BAY MINING AND SMELTING CO. LIMITED 
HUDSON'S BAY OIL AND GAS COMPANY LIMITED 
HUSKY OTL GtD; 

IMASCO LIMITED 

IMPERIAL LIFE ASSURANCE COMPANY OF CANADA, THE 
INEXCO OIL COMPANY 

INGLIS LIMITED 

INLAND NATURAL GAS CO. LTD. 

INVERNESS PETROLEUM LTD. 

JAMEX RESOURCES LIMITED 

JANNOCK LIMITED 

KEES RT Eo GNC. 

KERR ADDISON MINES LIMITED 

LEON'S FURNITURE LIMITED 

LES TERRAINS AURIFERES MALARTIC (QUEBEC) LIMITED 
LOUISIANA LAND AND EXPLORATION COMPANY, THE 
LYNDEX EXPLORATIONS LIMITED 

M W RESOURCES. LIMITED 

MACKENZIE FINANCIAL CORPORATION 

MACLEAN HUNTER LIMITED 

MacMILLAN BLOEDEL LIMITED 

MAGNA INTERNATIONAL INC. 

MAREAST EXPLORATIONS LIMITED 

MASCAN CORPORATION 

MERCANTILE BANK OF CANADA, THE 

MERIDIAN CONCEPTS LTD. 

MERLAND EXPLORATIONS LIMITED 

MESA PETROLEUM 

MIDCON OIL & GAS LIMITED 

MILNER CONSOLIDATED SILVER MINES LTD. 
MONARCH INVESTMENTS LIMITED 

MOORE CORPORATION LIMITED 

MUNICIPAL SAVINGS & LOAN CORPORATION 

N R D MINING LTD. 

NATIONAL BANK OF CANADA 

NATIONAL IRON RESOURCES LIMITED 

NATIONAL SEA PRODUCTS LIMITED 
NEWFOUNDLAND LIGHT & POWER CO. LIMITED 
NOMA INDUSTRIES LIMITED 

NORANDA MINES LIMITED 

NORMICK PERRON, INC. 

NORTH AMERICAN COMBUSTION TECHNOLOGY CORPORATION 
NORTHERN TELECOM LIMITED 

NORTHLAND BANK 

NOVA, AN ALBERTA CORPORATION 
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OCELOT INDUSTRIES LIMITED 
ORBITS OILY SE? GASTLIDS 

PAMOUR PORCUPINE MINES LIMITED 
PCL INDUSTRIES LIMITED 
PETRO-CANADA ENTERPRISES INC. 
PETROLEUM ROYALTIES LTD. 
PETROTECH, INC. 

PHILLIPS CABLES LIMITED 

PIONEER HI-BRED INTERNATIONAL INC. 
POLYSAR LIMITED 

PORTFIELD INDUSTRIES INC. 

PRAIRIE OIL ROYALTIES COMPANY LIMITED 
PUISSANCE RESOURCES LIMITED 
QUAKER OATS COMPANY, THE 
QUEBEC-TELEPHONE 

QUEENSTON GOLD MINES LIMITED 
RAYLLOYD MINES & EXPLORATIONS LIMITED 
REALM RESOURCES INC. 

REDFORD RESOURCES INC. 

RESOURCE SERVICE GROUP LTD. 

RIO ALGOM LIMITED 

ROGERS CABLESYSTEMS INC. 

ROLLAND INC. 

RONYX CORPORATION LIMITED 

ROWAN GOLD MINES LIMITED 

ROYAL BANK OF CANADA, THE 

ROYFUND EQUITY LTD. 

ROYFUND INCOME TRUST 

SAGEBRUSH RESOURCES LTD. 

SANRETA OILS & GAS RESOURCES LTD. 
SCEPTRE RESOURCES LIMITED 

SCOTT'S HOSPITALITY INC. 
SCURRY-RAINBOW OILS LIMITED 

SEAWAY TRUST COMPANY 

SHAWNEE PETROLEUMS LIMITED 

SHELL CANADA LIMITED 

SHELL OIL COMPANY 

SHEPHERD PRODUCTS LIMITED 
SILVERTON RESOURCES LTD. 

SLATER STEEL INDUSTRIES LIMITED 
SOMERVILLE BELKIN INDUSTRIES LIMITED 
SPOONER MINES AND OILS LIMITED 
STANDARD TRUSTCO LIMITED 

SULPETRO LIMITED 

SUNCOR INC. 

SUPERIOR OIL COMPANY, THE 
TANGLEWOOD PETROLEUM CORPORATION 
TECUMSEH GAS STORAGE LIMITED 
TEMAGAMI OIL & GAS LTD. 

THOMSON NEWSPAPERS LIMITED 


TORONTO SUN PUBLISHING CORPORATION, THE 


TORONTO-DOMINION BANK 
TORSTAR CORPORATION 


TRANS MOUNTAIN PIPE LINE COMPANY LIMITED 


TRANS-CANADA RESOURCES LTD. 
TRANS-WESTERN EXPLORATION, INC 
TRANSALTA UTILITIES CORPORATION 
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TelLTe® PETROLEUM CORP. 

Pri 2c CORPORATION BED: 

TURBO RESOURCES LIMITED 

vA. P INC 

UNICORP FINANCIAL CORPORATION 
UNITED CANADIAN SHARES LIMITED 
UNETED CORPORATIONS LIMITED 
UNITED HEARNE RESOURCES LTD. 
UNITED VENTURE FUND LTD. 
CTIGLITIES & FUNDING CORPORATION LIMITED 
VAN derHOUT ASSOCIATES LIMITED 
VEO RON i Mier» 

VENPOWER LIMITED 

VICTORIA aN) GREY TRUST COMPANY 
VECTORIA, AND GREY. TRUSTCO._ LIMITED 
VS SERVICES + L2D. 

VULCAN INDUSTRIAL PACKAGING LIMITED 
WAINOCO OIL CORPORATION 

WARNACO OF CANADA LIMITED 

WARREN EXPLORATIONS LIMITED 

WCI CANADA LIMITED 

WESTBURNE INTERNATIONAL INDUSTRIES LTD. 
WESTCOAST. PETROLEUM, LTD. 

WHIM CREEK CONSOLIDATED N.L. 
WHONNOCK INDUSTRIES LIMITED 
WILANOUR RESOURCES LIMITED 
WORLDWIDE ENERGY CORPORATION 
YELLOWKNIFE BEAR RESOURCES INC. 
ZONE RESOURCES LIMITED 

ALCAN SMELTERS AND CHEMICALS LTD. 
ALLWEST INDUSTRIES LTD. 

AMWAY MUTUAL FUND INC. 

ASHLAND OIL INC. 

BENCORP INDUSTRIES LTD». 

CANADIAN GENERAL LIFE INSURANCE COMPANY 
CANOL MINES LIMITED 

CORRI DAP OL ES, llDs 

DENTSPLY INTERNATIONAL INC. 
DONOHUE INC. 

I D F INTERNATIONAL B.V. 
MUNICIPAL FINANCIAL CORPORATION 
NORTH WEST TRUST COMPANY 
PANCONTINENTAL MINING LIMITED 
PANCONTINENTAL PETROLEUM LIMITED 
PUBLIC SERVICE ELECTRIC AND GAS COMPANY 
SHARE MINES & OILS LIMITED 

SPERRY CORPORATION 

TANDY CORPORATION 

TRANSTARIO BUS LINES INC. 

UNION CARBIDE CORPORATION 

UNITED STATES STEEL CORPORATION 
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NEW ISSUE AND SECONDARY FINANCING 


AUSNORAM HOLDINGS LIMITED 


Final»°receipt issued February 25,1982 for a prospectus dated 
February 24, 1982 filed by Ausnoram Holdings Limited pursuant 
tovisubeecttiow (2) “of sect lonWSs2 fofiathe eSecurt ties: Actatot 
Ontario to enable the issuer to become a reporting issuer. 


BELL CANADA 


Final receipt issued March 2, 1982 for an amended prospectus 
dated March 1, 1982 offering for sale in Ontario 11,250,000 
$2.70 cumulative redeemable convertible voting preferred 
shares, Class B, Series I, par value $20.00 each, to net the 
company $218,081,250 before expenses of issue. 


The company has granted the underwriters an option to purchase 
up to a maximum of 562,500 additional Series I preferred 
shares, which would net the company an additional $10,973,250. 


Underwriters: Wood Gundy Limited 
Dominion Securities Ames Limited 
Greenshields Incorporated 
Richardson Securities of Canada 
McLeod, Young Weir Limited 
Levesque, Beaubien Inc. 


BRITISH COLUMBIA TELEPHONE COMPANY 


Receipt issued February 25, 1982 for final prospectus dated 
February 24, 1982 qualifying $100,000,000 first mortgage bonds, 
16-3/8% Series AH to be dated March 18, 1982, to mature April 
1, 1987. The holder has the right to elect, between July 1, 
1986 and January 1, 1987, that the bond shall mature on April 
1, 1992. The bonds are to be offered at 100. 


Underwriter: Pitfield Mackay Ross Limited 
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CANADIAN UTILITIES LIMITED 


Final receipt issued February 24, 1982 for a prospectus dated 
February 22, 1982 issued by Canadian Utilities Limited 
qualifying for sale in Ontario $60,000,000 17.50% debentures 
1982 series to mature March 15, 1997 at $99.50 to yield 17.602 
to provide proceeds to the company of $58,800,000 before 
deducting expenses of issue. 


Underwriters: Wood Gundy Limited 
Pitfield Mackay Ross Limited 
Greenshields Incorporated 
Nesbitt Thomson Securities Limited 


THE NORTH SHORE 


Final receipt issued March 2, 1982 for prospectus dated 
February 26, 1982 qualifying for sale in Ontario a secondary 
offering of 92 units of limited partnership interests in a MURB 
project. The net proceeds of this offering will be retained by 
the seller of these units and will not accrue to the 
partnership. Price per unit $17,500, agent's commission 

Si, 220. 


Promoter: Shelter Corporation of Canada Limited 
Agent: Richardson Securities of Canada 


SAVINGS AND INVESTMENT AMERICAN FUND LTD. 


Final receipt issued March 1, 1982 for a prospectus dated 
November 16, 1981 offering for sale, in Ontario, on a 
continuous basis, shares of the fund at their net asset value. 
There is no acquisition or sales charge. 


Distributor: Savings and Investment Trust 


SAVINGS AND INVESTMENT CORPORATION 
MUTUAL FUND OF CANADA LTD. 


Final receipt issued March 1, 1982 for a prospectus dated 
November 16, 1981 offering for sale, in Ontario, on a 
continuous basis, shares of the fund at their net asset value. 


There is no acquisition or sales charge. 


Distributor: Savings and Investment Trust 
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CORRECTED COPY OF PRESS RELEASE DATED FEBRUARY 9, 1982 
VAN HORNE GOLD EXPLORATION INC. 
Final receipt issued February 9, 1982 for a prospectus dated 
January 29, 1982 qualifying for sale on a best efforts basis a 
minimum of 700,000 and a maximum of 1,400,000 common shares at 
$0.90 per common share to provide net proceeds to the company 


of a minimum of $567,000 and a maximum of $1,134,000 before 
deducting expenses of issue. 


Promoter: H. J. Hodge 


PRELIMINARY PROSPECTUS WITHDRAWN 


CANADIAN IMPERIAL BANK OF COMMERCE 


At the request of the company, the preliminary prospectus dated 
December 10, 1981 has been withdrawn. 


CANADIAN NATIONAL RAILWAY COMPANY 


The preliminary prospectus dated September 25, 1981 has been 
withdrawn at the request of the company. 


CORE.MARK INTERNATIONAL DISTRIBUTORS LTD. 


The preliminary prospectus dated December 28, 1981 was 
withdrawn on February 18, 1982 at the request of the company. 


TORONTO-DOMINION BANK 


Preliminary prospetus dated December 17, 1981 has been 
withdrawn at the request of the issuer. 
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RIGHTS OFFERING 


AUTO-TROL TECHNOLOGY CORPORATION 


Material satisfactory to the Commission has been filed with the 
Commission in respect of a rights offering to be made by 
Auto-Trol Technology Corporation, whereby holders of the common 
stock of the company may subscribe for one share of common 
stock at $10.00 per share for every five shares of common stock 
held. 


ROBOTIC VISION SYSTEMS INC. 
Material has been delivered to an accepted by the Commission 
relating to a rights offering to holders of common stock (and 
certain securities convertible into common stock) to subscribe 
for one unit for each sixteen shares of common stock held at 
the close of business on January 29, 1982, one unit consisting 


of one share of common stock and one common stock purchase 
Warrant. 


STANDARD TRUSTCO LIMITED 
Material acceptable to the Commission has been received in 
respect of Standard Trustco Limited's dividend reinvestment and 


share purchase plan. 


Trustee: Standard Trust Company 


Preliminary Prospectuses Received 


PeprUaAry 2s toe 
Silver Century Explorations Ltd. 


Offering 700,000 underwritten common shares without par value 
at a price of $1.00 per-share. 


Secondary offering: 250,000 common shares without par value 


Underwriter: E. Ae Manning Limited 
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February 26, 1982 
Belle Aire Resource Explorations Limited 
pg eee ee eee Ce 
Offering 500,000 units comprising of 1,000,000 common shares 
(without par value) accompanied by 500,000 share purchase 


Wattants at a price of $1.00 per unit. 


Underwriter: Davidson Partners Limited 


March 1, 1982 


Cumberland County Oil & Gas Inc. 


Offering 350,000 common shares (without par value) at a price 
of 90¢ per share. 


Secondary offering: 172,500 common shares 


Underwriter: Young & Rowsell Securities Limited 
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MARCH 1982 
REGISTRATION 


SECURITIES 


BROKER and INVESTMENT DEALER 
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OTHER INFORMATION 


TRANSFERS WITHIN ESCROW 


ENERGY & RESOURCES (CAM) LIMITED 
(formerly: Cam Mines Limited) 


From To No. of Shares 


Chapcoe Investment Onaping Resources Limited 10,000 
Corporation Limited 


McFINLEY MINES LIMITED 
From To No. of Shares 


R. ¢. Pike J. D. Newton 600 


THUNDERHEAD GOLD MINES LIMITED 


From TO) No. of Shares 
The Estate of Robert Margaret Campbell and 850,000 
James Campbell Ernest A. Benevides, 


Executors of the Estate 
of Robert James Campbell 


From To No. of Shares 


Margaret Campbell George Ross, in trust 850, 000 
and Ernest A. 

Benevides, Executors 

of the Estate of Robert 

James Campbell 


UNITED REEF PETROLEUMS LIMITED 
From To No. of Shares 


Ernest Payer Dorothy Shepherd Payer 38 


5/March/ 82 18Z 


INDUSTRIAL 


MINING 


OIL & GAS 


ONTARIO OVER-THE-COUNTER MARKET 


SUMMARY OF SHARES TRADED 











Month of February 


1962 1981 1982 L981 


16,454,073 44 92,814 94533523 6,032,664 














9,145,396 39,649,780 






4,292,565 20,446,667 











7,256,886 


40 , 933.4805 


12,339,378 


58020 922 


7,472,396 


3 26711 by 'S 77 





3,932,376 


24,676,014 














The dollar value for the foregoing trading is not available. 
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DISCLOSURE SECTION 
COMPARATIVE STATISTICAL REPORT OF MATERIAL 
FILED FOR MONTH OF FEBRUARY 1982 























January lb, = January LL, = 
1982 1961 Feb. 28, 1982.5 Pebs. Ze weet 
insider Trading Reports 1918 was a 3826 4474 
Annual and Interim Financial Reports 288 29.2 620 684 
Private Placements 222 449 820 deal) 
Rake-Over.Circulars 2 ay 16 16 
Proxy —pOli Citations and 5informatvon GCuréudars ot 63 200 161 
Miscellaneous Information to Shareholders 824 936 iy i 1799 
Report of Material Change 33 62 95 Lae 
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DiscCuUoURG DHoClLON 


COMPARATIVE STATISTICAL REPORT OF PRIVATE PLACEMENTS 


FILED FOR MONTH OF FEBRUARY 1982 





Janwary 31, 1982 
$ 955 413 ,2/6.00 
LID 146,53 3.00 


iO 7 Leo.) 7 5.0 0 
1284 7604 O00R 00 


1,105,603,069.00 
306 ,506,537.00 
olan o Go 60 .00 
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Janwary; oi , wave? 
$ AS Po +0'0'0 
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3,197 ,485...00 
1200 OO. 00 


37635011 00 Equity 


Leo 0), 000.08 


$ 4 ,885,011-..0.0 
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FORMS 11 AND 19 SCHEDULES 1 AND 2 


Jahuary 19 


Equity 
Debt 89 
February, 
Equity 387 Trades 
Debt Eb? 
Totaly ,Ue date 
Equity +i:33~Trade-s 
Debt £25 
BORMS 1 
January 1, 
Equity 25 Trades 
Debt ie 
February, 
Equity 22 Trades 
Debt 3 


Total to date 


Debt 3 


746 Trades 


47 Trades 


Janaary 3s, 2961 
$ e80, /02,00 a0 
97,2939 7,000.00 


89,742,095.00 
204,400,000.00 


a De ee Wn rc ON a 
301,693,000.00 
oP OTe es ae ve 08 





oc PN DD ce by Sowa ee el ae 





Jara yr ss ee 
$ 45,349,858.10 


rain db 


135259437090 
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57,709,295.50 
4,642 ,e12.56 
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APPENDIX "F™ 


NOTICES 


The Following pull-out page replaces 


page 114A 
published February 26, 1982. It now shows the two 
advisory boards inadvertantly omitted when first 
published. 


26/February/1982 114A 
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NOTICE 


IN THE MATTER OF THE COMMODITY FUTURES ACT, 
R.S.0. 1980, CHAPTER 78 


AND 


IN THE MATTER OF CAMBRIDGE COMMODITIES COMPANY 


CHANGE OF DATE OF HEARING 


TAKE NOTICE that the hearing of this matter, 
originally scheduled for March 11, 1982, will be held at 
the offices of the Commission on Thursday, April 22, 1982 
at 2:15 o'clock in the afternoon. 


IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466 


AND 


IN THE MATTER OF TURBO RESOURCES LIMITED 
AND BANKENO MINES LIMITED 


AND 


IN THE MATTER OF THE CORPORATIONS AFFILIATED 
WITH TURBO RESOURCES LIMITED OR 
BANKENO MINES LIMITED 


AND 


IN THE MATTER OF THE DIRECTORS AND 
SENIOR OFFICERS OF TURBO RESOURCES LIMITED AND 
BANKENO MINES LIMITED NAMED HEREIN 


ADJOURNMENT OF HEARING 


TAKE NOTICE that the hearings in this matter, 
commenced on February 22 and 26, 1982, have been adjourned 


fo Tuesday, March 30,, 1982, at 10:15 o’clock in the 
forenoon. 
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COMMISSION PERSONNEL 


The Deputy Director, Corporate Finance, takes pleasure in 
announcing that Audrey Duncan has been promoted to the 
position of Prospectus (Secretary. In her new capacity 
Audrey will be secretary to R.E. Steen as well as 
supervisor of the secretaries in Corporate Finance. 
Audrey has worked as a secretary in Corporate Finance 
since December, 1979. 


ORDER IN COUNCIL 


Whereas by Order-in-Council numbered 0.C. 107/77, Mr. 
KENNETH SAMUEL GUNNING, F.C.A. was appointed as a member 
of the Financial Disclosure Advisory Board, for a term to 
expire on the 3lst day of December, 1981; 


And whereas it is expedient that the said Mr. Gunning be 
re-appointed; 


Now therefore, pursuant to section 4 of the Securities 
Act, R.S.O. 1980, Chapter 466, Mr. KENNETH SAMUEL GUNNING, 
F.C.A. of Mississauga, be re-appointed as a member of the 
Financial Disclosure Advisory Board, for a term of two 
years, with effect from the. lst day of danuary; 1932; 


And, Mr. GRAHAM R. McLELLAN of Toronto be appointed as a 


member of the said Board, for a term of three years, with 
effect frdmUtheMlstedayvotidgandary, i982. 


"Robert G. Elgie” "George R. McCague' 


"John BORAT radG 
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NOTICE 


PROPOSAL FOR A PROMPT QUALIFICATION SYSTEM 
FOR SECURITIES OF SENIOR ISSUERS 


At my request, representatives of Pitfield 
Mackay Ross Limited, Burns Fry Limited and Dominion 
Securities Ames Limited have prepared, at the expense 
of their firms, a proposal for a system under which 
securities to be issued by certain senior issuers could 
pesiqualifaed promptly. Theseyprivate sector represen 
tatives met and discussed this proposal with a number 
of the Canadian Securities Administrators during the 
last. month. or. two. 1 am pleased to publish on behalf 
of those firms and the Commission that proposal for 
comment by all interested parties. I believe that the 
ability to publish this notice reflects the increasing, 
effective co-operation between government regulators 
and private sector participants to effect and maintain 
efficient capital markets that perform with integrity. 
It is hoped that other private sector participants and 
government officials will operate in. a. Sima lar Spirit 
of shared initiative and responsibility. 


It is intended that the proposal will be 
discas secs vie idetiesd. ate the Spring, meetingsof the 
Canadian Securities Administrators, to be held in 
Toromte: ear by iim May. 19382. Accordingly, we request 
that all parties wishing to make written submissions do 
SH ibysErbddyyGApril 16 551982. Submissions should be 
sent to: 


The (Secretary, 

Ontario Securities Commission, 
HO Weklesley Street Bast; 

6th Floor, 

Torento, Ontario. 

M7A 2H7 


and to% 


Markazb. Cullen, ;-Esq,., 
Pitfield Mackay Ross Limited, 
Pe. O.p Box 54, 

Royal Bank Plaza, 

Teronto,, Ontario. 

MSJ 2K5 
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I suggest that parties 
copy of their submission 
Securities Administrators 


Paul Guy, 

Chairman, 

Commission des Valeurs 
Mobilieres du Quebec, 

P.0.. Box ou, 

Stock Exchange Tower, 

800 Victoria” Square, 


Montreal, Quebec. 
H4Z 1G3 
Wa lia ame 2.) Parc ney 


Acting Chairman, 

Alberta Securities 
Commission, 

Capitol Square”, 

LOths S LOOT? 

10065 Jasper Avenue, 


Edmonton, Alberta. 
T.i5J4 3B 
R.k.. Stevenson, 


Chairman, 

Saskatchewan Securities 
Commission, 

L2th, fiuleor 2 C Et ana bie 

2476 Mictoria »yAvemnue } 

Regina, Saskatchewan. 

s4P 3V7 


Merrill H. Wigginton; 
Registrar of Securities, 
Department of Justice, 
P.O. Box 2000, 
Charlottetown, 

Prince Edward Island. 


CLATEI NS 
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providing 
to each of the Canadian 


submissions send a 


addressed as follows: 
Rupert Bullock, 
Superintendent o Brokers, 
Insurance and Real Estate, 

Ministry of Consumer and 

Corporate Affairs, 
Superintendent of Brokers, 

Insurance and Real Estate, 
1050 West Pender Street, 
Vancouver, British Columbia, 
V6E 387 


Ds. Mt. oO Pedeing 

Chairman, 

Manitoba Securities 
Commission, 

woodsworth Building, 

1128 - 405 Broadway Avenue, 

Winnipeg, Manitoba. 

R3C 3L6 


Os Chy, 


Stitem ik... Lal, 
Registrar, 
Terrptdiresi bdiu«Nord-Quest, 
Chief te& begalcoDivision, 
Department of Justice and 
Pubbie uServices, 
Government of the Northwest 
Térritories., 
Yellowknife, 
Northwest Territories. 
XOE 1HO 


Hep eopray., 

Registrar, 

Government of the Yukon 
Territorys 

P.O. (Box. 2703., 

Whitehorse, 
Yukon Territory. 

¥1A> 706 
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A.J. Robichaud, Gerald Gy. Tessier; 0..¢0., 

Acting Chairman, Registrar of Deeds, Companies 

Dept. of Provincial and Securities, 
Secretary, Government of Newfoundland 

Office. of the and Labrador, 
Administrator, Department of Justice, 

Provinces SMe b un bdangs P.O. Box 4750, 

10 Charlotte Street, Confederation Building, 

S Gin tieLonny St. John's, Newfoundland, 

New Brunswick. ALG. S17 

EZL 22 


S.P. Chisholm, Q.C., 

Registrar of Joint Stock 
Companies and Securities, 

Province of Nova Scotia, 

Registrar of Joint Stock 
Companies and Securities, 

Provincial Building, 

1680 Granville Street, 

P.O. BOx 1529, 

hak? fax, aNov-a Gcoti.a., 

Bad) 2Y4 


The Commission and the industry 
representatives recognize that a number of legislative 
policy and procedural changes will be necessary if the 
proposal receives adoption. 





Henvy J. 
Chairman: 
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March, 10,-+419,82 


BY HAND 


Henry Knowles, Esq., Q.C. 
Chairman 

Ontario Securities Commission 
10 Wellesley Street East 
TOronto, <nearic 


Dear Mr. Knowles: 
On behalf of our respective firms, we are 
pleased to enclose the final copy of our "Proposal for 


a Prompt Qualification System for Securities to be Issued 


by Senior Issuers". 


Yours venyitewky, 


TN a 








Mark L. Cullen Mark G. Wheaton, ; 
Pitfield Mackay Burns Fry Limited Dominion Securities 
Ross Limited Ames Limited 


12/March/82 LZ5A 


PROPOSAL FOR A PROMPT QUALIFICATION SYSTEM 


FORsSECURITIES. ,.TOsBESISSUED~BY. SENIOR ISSUERS 


Prepared by 


Pitfield Mackay Ross Burns Fry Dominion Securities Ames 
Limited Limited Limited 
Counsel: Davies, Ward & Beck 
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Background 


The increasing volatility of securities markets 
generally and the uncertainty of interest rates from 
week to week has caused securities issuers to focus on 
identifying favourable "windows" in the market in which to 
offer their securities. At the same time, securities 
administrators, issuers and investment dealers have 
become increasingly concerned with the lengthening review 
process required to qualify securities of established 
issuers for, distribution to the public... 


This concern was exacerbated with the recent 
announcement by the Ontario Securities Commission that, 
due to increased workload, staff turnover and budgetary 
reasons, it could not operate within the 10 business day 
and five business day review periods of National Policy 
No. 1 and that such periods would be doubled in order 
for it to perform its duties adequately. To varying 
degrees, other provincial regulatory bodies share the 
same problems. 


For issues which are filed with the 'OSC as 
principal jurisdiction, the extension of the required 
review periods result in a minimum of 30 business days 
before all prospectus deficiencies are received. Allowing 
for a few business days to respond to and resolve the 
deficiencies, the entire prospectus review process 
encompasses between six and seven weeks. 


When faced with this lengthy prospectus clearance 
process, securities issuers are left with few alternatives: 


(i) file a preliminary prospectus (and often 
refiling the preliminary prospectus to 
remain current) on speculation that seven 
weeks later there will be a favourable 
"window" in which to offer the securities; 
a review of the recent new issue calendar 
indicates a number of such refilings; 


(715 for debt securities, consideration of a 


private placement offering to the institu- 
tional investor market in Canada; and 
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(iii) consideration of accessing foreign capital 
Marketsawhenre sche. period,of filing to receipt 
of.funds.is,mot.aslong as..currently in 
Canada. 


None of the foregoing alternatives is acceptable 
particularly to senior issuers of securities whose capital 
requirements are large and for which prompt access to the 
Capital markets.isS.criticals. 


These problems encountered currently in raising 
capital in the public market in Canada can, we believe, 
be. solved without sacraficing.in,any respect the degree 
of protection available to the investing public. 


Proposal 


The terms of reference for our group's project 
therefore were to explore the possibility of developing a 
system which would enable prompt qualification of 
securities to be issued by established issuers without 
impairing or reducing investor protection nor the degree 
and quality of disclosure to the public for purposes of 
financing expediency. The proposed system builds upon 
the continuous disclosure system which has now been 
adopted in, or we believe accepted as a principle in, 
most Canadian provinces. We believe the continuous 
disclosure system reduces the need for an update of 
information in a prospectus format at the time of an issue 
of securities for established issuers for which the market 
place already has a great deal of information. 


A logical question to ask, when considering the 
degree of disclosure required in connection with a public 
distribution of. securities of a senior issuer, <.s: PAE 
there is adequate disclosure in the market place to warrant 
a member of the public being able to purchase securities 
of the issuer through the secondary trading markets, 1s 
there any rationale to require, through a prospectus, a 
repetition of disclosure already available to the public 
if the securities are to be purchased from the issuer 
rather than in the secondary market?" 


We believe that, provided disclosure is up-to-date, 
all material changes in the affairs of a corporation have 
been disclosed and that disclosure has been allowed to 
disseminate in the marketplace for an appropriate period of 
time, there is no need for this disclosure to be repeated 
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in a prospectus in order for securities to be sold in the 
primary market as well as in the secondary market. Publicly 
available information can be included by reference rather 
than by repetition. 


An important consideration has been to determine 
which issuers should be eligible to use the prompt qualifi- 
cation system. A wide range of criteria was considered. 
We recognize that any set of criteria selected must, of 
necessity, be arbitrary. In our view, inorder for the 
proposed system to work well, the selection criteria had 
to be designed to ensure that, at least in its initial. 
stages, the system would only be available to companies 
which were of high quality, for which a wide range of 
information was available to the public, and which were 
followed closely by investment industry analysts. 


We are pleased to see that the recent proposal 
by the Commission des valeurs mobilieres du Quebec is 
consistent with the basic principles on which our proposal 
is based. 


We believe that our approach provides a practical 
first step for issuers and administrators to take to achieve 
a workable prompt qualification system across Canada. As 
issuers and administrators gain experience utilizing such 
a system, modifications would undoubtedly be incorporated 
in order to streamline the process further and make it 
available to a wider range of issuers. 


While the proposal has been designed to solve an 
immediate problem encountered by issuers and administrators, 
we believe that _the proposal is.a logical extension of the 
continuous disclosure system. 


The details of our proposal, from a conceptual 
point of view, are set forth in the accompanying memorandum. 
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Outline of Proposed Approach 
to Develop Prompt Qualification for 
Securities to be Issued by Senior Issuers 


Ls Purpose 


rei The prompt qualification system is designed to 
streamline the procedures by which certain senior reporting 
issuers may have access to Canadian capital markets through 
prospectus offerings without reducing the existing benefits 
of investor protection nor the degree and quality of 
disclosure to the public and without increasing demands 
placed upon personnel at securities commissions and 
administrations. 


ie? The essence of the proposed new system is to 
integrate issuer-orientated information concerning such 
eligible senior issuers already available in the public 
trading markets by incorporating such public information by 
reference in an offering statement at the time of the 
qualification of a specific issue of additional securities. 


Id sd Eligiblesdssuers 
All Securities 


2 To be eligible to make use of the prompt 
qualification system for prospectus offerings, issuers must 
satisfy initially, and continue to satisfy annually 
theseatt ar) «the, 0 Lowingd .crm) tenia; 


(i) they must have been a "reporting issuer" for at 
least three years prior to the date of filing of 
Aatneeinint po lnGiLsolosune «<aocument; 


(ii) they must be up-to-date in all filing requirements 
under the relevant laws and they must not have 
been in default under these requirements for at 
least two years; 


(iii) they must have common shareholders' equity of at 
least $250,000,000 in the last completed fiscal 
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year and net income after tax ofr at least 
$25,000,000 in any two of the last three fiscal 
years; 


(iv) they must have a minimum "public float" of at 
least. $100,000,000. 


Zia "Dublic float" means the value obtained by 
multiplying (A) the total number of all classes of common 
shares (collectively "common shares") held by persons none 
of whom (together with associates and affiliates) 
beneficially owns more than 10% of the outstanding common 
shares of the corporation by (B) the weighted average 
trading price of the common shares of the corporation on 
that Canadian stock exchange on which its shares are 
principally traded for 20 consecutive trading days ending 
not more than 5 trading days prior to the filing of a base 
disclosure document or the most recent annual disclosure 
document, as the case may be. 


Alternative Qualification for Debt Issuers 


2a3 We recognize there will be many "seasoned" debt 
issuers which either do not meet the common shareholders' 
equity or income tests (but yet offer high quality debt 
securities) or do not have a public float which would meet 
the test contemplated above. It is proposed that a 
corporation would have the right to use the system for che 
issuance of debt securities (with no conversion privilege) 
if it meets the tests set forth in 2.1(i) and (ii) above and 
ie 


(i) at the time of filing the base disclosure document 
it had debt instruments outstanding which had a 
ranking in one of the top three categories by any 
of the recognized Canadian rating agencies; and 


(ii) at the time of filing the offering document with 
respect to a specific proposed offering of 
securities the proposed securities were rated by 
any one of the recognized Canadian rating agencies 
in one of the top three categories. 


Discretion 


2.4 In order to recognize the fallibility of any 
system which adopts arbitrary tests we recommend that the 
securities commissions or the Director of a securities 
commission (or other appropriate securities administrator) 
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have discretion to allow any applicant to enter the system 
with respect to his province, either to issue any securities 
Or to issue only debt securities, even though it does not 
meet one or more of the tests suggested above. We suggest 
that an issuer which benefits from the exercise of 
discretion to enter the system would be obliged to apply 
annually to renew its "Special status". 


2.5 Clearly it would be unfortunate if the situation 
arose where one securities administrator, by declining to 
exercise discretion in favour of the applicant where all 
Other securities administrators have done so, could, by 
denying to an issuer the right to use the system in his 
province, effectively deny to the applicant the ability to 
make use of the prompt qualification system (assuming that 
the ability to market securities in that province was 
crucial to the success of the offering). Without in any way 
restricting the freedom of discretion to which each 
securities administrator is entitled, it is to be hoped that 
a prompt and thorough dialogue would occur among securities 
administrators to ensure that all relevant points of view 
had been thoroughly cavassed before any decision was made. 


Corporate Mergers 


2.6 The detailed system would have to recognize the 
practicalities of corporate amalgamations, mergers and 
analogous reorganizations. Conceptually, the corporation 
emerging from the corporate reorganization would be allowed 
to draw upon the net income history and reporting issuer 
Status of predecessor corporations for the purpose of 

Gua litcation. 


III. Documentation Required 


Sie. To enter the system, a base disclosure document 
would be filed. The contents of the base disclosure 
document for an industrial company are outlined on Schedule 
A (basically all items of Form 12 to the Securities Act, 
Ontario, or its equivalent in other jurisdictions, other 
than those which relate to a specific offering of 
securities). Five-year financial statements would be 
required but unaudited "stub-period" statements would not be 
required. Normal prospectus clearance procedures and time 
periods would apply. 


a The certificate of the issuer which would form 
part of the base disclosure document would have to be 
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appropriately altered in wording from that normally 
contained in a prospectus. In particular, because no 
securities are offered by the base disclosure document, the 
certificate of the issuer would state that the document 
constituted full, true and plain disclosure of all material 
facts relating to the issuer as required by the relevant 
statute and the regulations thereunder. The issuer's 
certificate would be signed in the usual prospectus manner. 
The base document would not contain a certificate by an 
underwriter. 


33 The base disclosure document would be accompanied 
by a certificate signed by the chief financial off icers-of 
the applicant stating that the applicant met the various 
tests which were required to qualify it to enter the system 
(either with respect to all securities or with respect to 
debt securities alone). Issuers which enter the prompt 
disclosure system through the exercise of discretion by the 
director would satisfy whatever procedure requirments, if 
any, were appropriate in the circumstances. 


324 An annual disclosure document would be filed 
annually thereafter, no later than contemporaneously with 
filing the issuer's annual financial statements with the 
securities administrators, if the issuer wished to retain 
its right to make use of the prompt qualification system. 
The purpose of this document is to update the disclosure of 
material facts contained in the base disclosure document, 
thereby increasing the likelihood that the offering 
statement can be in summary form. The suggested contents of 
the annual disclosure documents are shown on Schedule B. 


S40 The annual disclosure document would become 
effective on the date it is filed with the securities 
commissions. It would not be subject to the normal review 
and comment procedure applicable to prospectus filings, or 
to the filing of the base disclosure document, either at the 
time it is filed or subsequently at the time an offering 
document is filed. The review and comment procedure at the 
time of filing an offering document would be restricted to 
the disclosure contained in the offering document. 


3.6 The annual disclosure document would not only 
update, amend and supplement the disclosure of material 
facts contained in the base disclosure document, and in any 
prior annual disclosure document, but also in any other 
filings previously made by the issuer under the continuous 
disclosure system of the applicable provincial securities 
laws. The annual disclosure document would also incorporate 
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by reference and list all filings made by the issuer under 
applicable securities legislation during the prior year. 


Sh The annual disclosure document would contain a 
certificate, executed in the manner traditional for a 
prospectus, to the effect that the base disclosure document 
and material change reports (if any), as amended by the 
annual disclosure document, constitute full, true and plain 
disclosure of all material facts relating to the issuer. 


s.8 The annual disclosure document would be 
accompanied by a certificate signed by the chief financial 
officer and any other officer of the corporation stating 
that the corporation continued to meet the tests which had 
qualified it to enter the system when it filed the base 
disclosure document. Issuers which enter the prompt 
disclosure system through the exercise of discretion by the 
director would certify that there had been no material 
adverse change in the facts relating to the corporation 
which formed the basis of the original exercise of 
discretion. 


2 ae, Each of the base disclosure document and the 
subsequent annual disclosure documents would be authorized 
by a directors' resolution, certified copies of which would 
be filed with each securities administrator. 


3. 10 Reports with respect to material changes, which 
are required to be filed in the ordinary course by reporting 
issuers, would form part of the overall disclosure 
mechanism. Form 27 to the Securities Act (Ontario) 
presently requires these material change reports to be 
certified by a senior officer. 


Soe When a specific issue of securities is 
contemplated this issue would be qualified by the filing of 
an offering document. Because the procedure outlined above, 
integrated with the continuous disclosure system, would 
ensure that full disclosure of virtually all material facts 
relating to the issuer were public information, the offering 
document would relate principally to the proposed issue, 
rather than to the issuer. The suggested contents of the 
offering document are set forth on Schedule C. 


IV. Review Procedure 


Sod The base disclosure document would receive the 
full review currently accorded to a prospectus. National 
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PolicysNo. dyvwas amended from time to time, would apply in 
all respects to the base disclosure document as if it were a 
prospectus. 


4.2 In view of the senior and restricted category of 
issuer to which the system is available and ing,view Of the 
fact that a thorough prospectus review would have occurred 
with respect to the base disclosure document (thereby 
establishing to the satisfaction of the securities 
administrators the factual content of the base disclosure 
document and the relative emphasis to be placed upon matters 
of disclosure (both favourable and unfavourable to the 
issuer)), we believe it to be unnecessary for the annual 
disclosure documents to be reviewed. Each securities 
commission and administration would, of course, have the 
right, as it currently has with all filings madeé= by 
reporting issuers under the continuous disclosure system, to 
ensure that the annual disclosure document complies with all 
applicable requirements. However, we believe it imperative 
to the successful functioning of the prompt qualification 
system that annual disclosure documents not be reviewed. In 
view of the senior and restricted category of issuers to 
which the system is available and in view of the other 
protections built into the system, we believe it is 
reasonable to base the system upon the proposition that 
these issuers will provide adequate disclosure in their 
annual disclosure document. 


4.3 With respect to the offering document, we suggest 
that a preliminary offering document would be filed with 
appropriate supporting material. The preliminary offering 
document would contain all required information znlef ened 
form except, where desired by the issuer, price and related 
information with respect to the securities to be offered. 
As a review procedure, the principal jurisdiction would be 
obliged to provide their comments, by telex, ctopianernother 
jurisdictions within three business days following filing. 
The other jurisdictions would be obliged to provide their 
comments to the principal jurisdiction within two business 
days from receipt of the comments ofssthe: principal 
jurisdiction. It is hoped that in waew! of: 7 (i) ithe 
seniority of issuers involved in the system, (ii) the review 
procedure having been exercised fully with respect to the 
base disclosure document, (iii) the continued obligation of 
the issuer to update material facts concerning the issuer 
through the annual disclosure document, (inh ithesfs Lingyvot 
reports of material changes and other documents required to 
be filed under the continuous disclosure system, and (v) the 
brief and succinct nature of the offering document, that 
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this period of time will offer sufficient opportunity to the 
Securities administrators to review the offering document. 


4.4 The principal jurisdiction would relay its 
comments initially, and subsequently comments of the other 
jurisdictions, by telephone, telex or other instantaneous 
method as soon as they were available, to the issuer or to 
the Liting solicitor. In view of the fact that the review 
procedure will have been fully exercised with respect to the 
base disclosure document we anticipate that in the vast 
majority of cases comments arising at the etime “of (£1 ling tthe 
offering document (and therefore the time involved in 
clearing those comments) should be minimal. 


4.5 In order to ensure that the offering document can 
be filed contemporaneously in all jurisdictions, so as to 
start the period of five business days running from a 
certain time, we suggest that the securities administrators 
accept for filing as a preliminary offering document a 
document which has been signed and certified in the usual 
manner but which has been transmitted by telecopier. In 
respect of any jurisdictions which do not have telecopy 
facilities, it would be up to the issuer or underwriter to 
locate telecopy facilities in the jurisdiction in question. 
At the time of final clearance of any deficiencies and 
filing of the final offering document it would be necessary, 
as is: presently the case, to file a manually signed original 
document with the principal jurisdiction, teleprint copies 
thereof to the other jurisdictions followed Within chree 
business days by manually signed originals. 


Vs Fees 


5 ak We believe that the prompt disclosure system can 
be organized, from the point of view of fee structure, to 
compensate the securities administrators for the work 
undertaken. We contemplate that a fee would be payable at 
the time of filing the base disclosure document and that a 
fee would be payable at the time of filing each annual 
disclosure document. These fees would be in addition to the 
traditional fee which would be payable at the time of filing 
the offering document. 


Dia 2 Each jurisdiction would establish its own fee 
schedule. 
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VI. Timetable 


6.1 The system would work on a "five-year pian > salt 
an issuer qualified to enter the system and if an issuer 
maintained its qualification at the material times, the 
filing of a base disclosure document and regular fibing (of 
an annual disclosure document would entitle the issuer, for 
a period of five years from the date of the base disclosure 
document, to qualify securities for issue to the public 
through the filing of an offering document. If an issuer 
was permitted to enter the system by means of the exercise 
of the discretion of its securities administrator the basis 
upon which such discretion was exercised would presumably be 
established and the obligation of the issuer would be to 
maintain intact the basis upon which the exemption was 
provided. 


1 A Distribution of the Information 


7.1 The offering document would be distributed in the 
Same manner as a prospectus is currently distributed. 
Offerees would be entitled to request and thereupon to 
receive, without charge, from the issuer all of the 
documentation incorporated by reference. 


Vildsai:Liabiddt ynon.CertLiicate 


8.1 Underwriters would continue to have their due 
diligence obligation to review the adequacy and accuracy of 
disclosure made in the offering document and in those 
documents which are incorporated therein by reference. 


8 t2 We contemplate that the form of certificates on 
the offering document would be modified stightly "from “the 
current form of certificates, in order to take into account 
the incorporation of documents by reference. Specifically, 
we contemplate that the certificates would state: 


"The foregoing [to the best of our knowledge, 
information and belief the foregoing], together 
with the documents incorporated herein by 
reference, constitutes full, true and plain 


disclosure...". 
The statutory remedies of damages or rescission 


would therefore apply to any misrepresentation which 
occurred either in the offering document or in one of the 


12/March/82 137A 


documents incorporated by reference. The right of 
rescission would run from the delivery of the offering 
document and would be unaffected by any request for or 
delivery of documents incorporated by reference. 


a. °3 As a practical matter, we believe the practice 
will develop whereby investment dealers will participate 
with the issuer in the preparation of the base disclosure 
document, will be kept up-to-date by the issuer in respect 
of all reports of material changes and will have a role in 
the preparation of each annual disclosure document. 
Allowing investment dealers to participate to this extent 
will greatly facilitate the speed and facility with which 
issuers who have entered the prompt disclosure system are 
able to take advantage of it. Investment dealers who do not 
have a historical role with the issuer in question but who 
assume such a role will find their task of due diligence 
itself facilitated by the disclosure documents which form 
part of the prompt qualification system. 
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Proposed Contents of Base Disclosure Document 


bined hs 
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Schedule A 


Share and loan;.capital structure 
Name and incorporation of issuer 
Description of business 

Risk factors 

Acquisitions 

Description of property 
Variations in operating results 
Promoters 


Legal proceedings 


Details of debt and «share capitalization 


Dividend record 
Directors and officers 


Remunertion of directors and officers 


Indebtedness of directors and senior officers 


Options to purchase securities 
Escrowed shares 
Principal holders of securities 


Intercorporate relationships 


Interest of management and others in material 


transactions 
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30 Auditors 

3. Material contracts 
Audited financial statements for the five 
preceding fiscal years 
Auditors" report 


Certificate of reporting issuer 
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Schedule B 


Proposed Contents of Annual Disclosure Document 


The purpose of this document is to update the 
disclosure of material facts contained in the base 
disclosure document and in any other publicly filed 
material. 


It is contemplated that the following items of 
disclosure are those which are most likely to require to be 
updated. Certain items of disclosure would be updated in 
the normal course through disclosure under public filings, 
including the annual financial statements and the 
information circular. For that reason in particular, these 
documents would, if available, be attached to and form part 
of the annual disclosure document. With respect to any item 
of disclosure which remains unchanged in any material 
respect from the disclosure contained in the base disclosure 
document or any other publicly filed material (including 
preceding annual disclosure documents) no further disclosure 
would be required in the annual disclosure document. 


Form 12 
item 
9 Description of business 
10 Risk factors 
11 Acquisitions 
2 Description of property 
13 Variations in operating results 
ed Intercorporate relationships 
ait Material contracts 


Other material facts 
Certificate 


Audited financial statements for the year 
ended prior to the filing 


Information circular for next annual meeting 
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Schedule C 


Proposed Contents of Offering Document 


Summary (comparable to prospectus summary available 
today). The summary would include "coverage tests". 
These tests would be based upon detailed calculations 
which would be filed with the securities administrators 
and would be available on request. 


Selected financial information, as presently found in a 
summary. 


Details of the offering in summary form. Full details 
of the offered securities, in the case of preference 
shares or debt, would be contained in a separate 
document which would be filed with the securities 
administrators and would form part of the public 
disclosure. Therefore, these details would be 
incorporated by reference and subject to the 
certificate. 


Prior sales. 


Details of material changes not included in material 
change reports already filed. 


Other material facts. This item of disclosure would 
involve details of all changes in material fact since 
the most recent disclosure document (whether the base 
disclosure document or an annual disclosure document ) 
which had not already been disclosed in detail on the 
public record.* 


Lists of documents incorporated by reference: 

-— base disclosure document 

ae all annual disclosure documents 

= most recent quarterly financial statements 

= material change reports since the base disclosure 
document 


Statutory rights of rescission and withdrawal. 


Certificates of issuer and underwriter. 


*tNote: If a document which is incorporated by reference has 





not been on the public file with the securities 
administrators in question (free from any veil of 
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confidentiality) for at least ten business days prior 
to the distribution of the offering document, such 
document incorporated by reference must accompany the 
offering document. If it has been on the public file 
for at least ten business days it will not be 
necessary for it to accompany the offering documents 
but it must, nonetheless, be made available on 
request to potential investors. 
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NOTICE 


IN THE MATTER OF PART XV OF THE BY-LAW OF 
THE TORONTO STOCK EXCHANGE 


COMMISISON RATE HEARINGS 


Following are the arguments in the above matter of the 
Commission Staff and the Director of Research and 
Investigation, Combines Branch, Federal Department of 
Consumer and Corporate Affairs. 


Friday 26 March the Commission expects to receive the 
Toronto Stock Exchange's argument and reply. 
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IN THE MATTER OF PART XV OF THE BY-LAWS OF 
THE TORONTO STOCK EXCHANGE 


0.S.C. STAFF COUNSEL REVIEW OF TRANSCRIPT 
I. INTRODUCTION 


II. POSSIBLE OBJECTIVES FOR CONTINUING 0.S.C. "REGULATION" OF MINIMUM COMMISSION 
RATES 


A. Industry Stability and Profitability 
B. Maintaining Hidden Subsidies 

C. Maintaining Exchange Revenues 

D. Preserving Present Industry Structure 
E. General Public Interest 


III. POSSIBLE ADVERSE CONSEQUENCES OF PRICE COMPETITION 


Increased Retail Rates 

Flight of the Individual Investor 
Search Costs 

Price Leadership 

Quality of Service 

Institutional Market Power 
Industry Concentration 
Diversification 

Capital Formation 

Industry Dislocation 
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IV. BENEFITS OF PRICE COMPETITION 
A. Investors 
Canadian Securities Industry 


B. 
C. Capital Markets 
D. Effective Regulation 


V. CONCLUSION 
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IN THE MATTER OF PART XV OF THE BY-LAWS OF 
THE TORONTO STOCK EXCHANGE 


COMMISSION RATE HEARING 
I. INTRODUCTION 


At the conclusion of the above-noted hearing, counsel were requested to prepare 
written submissions within specified time periods after the transcripts became 
available to them. It was indicated that it would be of assistance to the 
commissioners to have the benefit of counsels! review of the evidence. 


The commissioners! attention is drawn to the opening and closing arguments of 
counsel, which are contained in the transcripts (Binnie, pp. 26 and 508, Garrow, 
pp. 20 and 508, Waitzer, pp. 30 and 483). It is respectfully submitted that those 
Submissions clearly set out the iss'es under consideration and, in large measure, 
summarized the evidence which was adduced at the hearing. In fact, the issues 

are not new to any of the participants and most of the evidence was simply 
supportive of counsels' written and oral submissions in this and previous 

related proceedings. This submission attempts to supplement, rather than 

review, the oral summations and should be read in conjunction with them. 


A major argument of the Exchange in favour of maintaining its minimum commission 
rate structure was that the predicted benefits of price competition were 
theoretical, rather than practical. Indeed, the Exchange's written brief 
asserted that "there is no significant public benefit to be obtained from 
unfixing commission rates" and that "there are several detrimental results 
which it is reasonable to expect will occur if rates are unfixed". A more 
balanced view was provided by the President of the Exchange who characterized 
the issue to be adjudged as a "trade-off between possible benefits" (Bunting, 
9. 464) in which he, personally, wouldn't be prepared to argue either side 
(Bunting, p. 465). Several industry witnesses characterized the Exchange's 
written submission as “overly dramatized" (Loewen, p. 288). Moreover, 

the evidence revealed a significant lack of consistency in the perceived self- 
interests of the Exchange's member firms (eg., Bunting, 501). 
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To the extent that arguments advanced by Commission staff in its written submission 
were uncontradicted by the evidence, it is respectfully submitted that they should | 
be accepted by the Commission. As was noted by an industry witness, the 

Commission made its views on the “continuing progression towards price competition 
in the brokerage industry abundantly clear following its hearings in 1976" 

(Loewen, p. 251). This hearing is perceived by many as part of that 

continuing progression (Loewen, p. 279). Moreover, industry witnesses generally 
agreed that, to the extent possible, commission rates should be de-regul ated 

(eg. Howe, p. 93, Bunting, p. 474, Schafer, p. 407). As a matter of general 
principle, the President of the Exchange felt that protection from competition 
should be restricted to the minimum extent necessary in order to make securities 
legislation work (Bunting, p. 474). 


OBJECTIVES OF CONTINUING 0.S.C. "REGULATION" OF MINIMUM BROKERAGE COMMISSION RATES 


Given the concerns which have been expressed by the Commission in previous 
proceedings, as well as the strong presumption in favour of competition shared 
by most participants in the instant hearing, Commission staff attempt below to | 
identify from the evidence objectives which might possibly be served by the 
Commission continuing to be involved in the maintenance of the Exchange's minimum 
commission rate structure. It should be noted at the outset that little, if 
any, evidence was adduced by the Exchange which would suggest that price 

regulation is the most appropriate regulatory instrument to achieve any such professet 
objectives. Little consideration was given by the Exchange, in its evidence, to 

the possibility of more effective and/or less restrictive regulatory alternatives. 

In most instances, there was a paucity of evidence (or even theory) in support 

of the notion that price regulation was even directly relevant to achieving 

the supposed regulatory objective. 


A. Industry Stability and Profitability 


A major objective implicit in the evidence was the utility of a minimum 
commission rate structure to maintaining the industry's stability and 
profitability. Yet the President of the Exchange "tried to stay away from" 
the argument that a move to unfixed rates at this moment would de-stabilize 
the industry (Bunting, p. 469). Indeed, he asserted that volatility in ( 
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itself does not justify government intervention (Bunting, p. 381). As 
noted by one industry witness, it isn't the government's business to keep 
brokers in business (Catalano, p. 46). 


It is important in considering this possible objective to distinguish 

between the effects of price competition on individual firms as opposed to 
the industry as a whole (Todd, p. 121). It is not unreasonable to anticipate 
that particular firms, being risk averse (Bunting, p. 396) might take a 
negative view of any form of de-regulation. On the other hand, each industry 
witness who appeared at the hearing was confident of their own firm's ability 
to adapt to the change. While the President of the Exchange commented on the 
difficulty of regulating prices in a business "where your income goes up and 
down by 15%" (Bunting, p. 374), there was uncontradicted evidence of the 
industry's capacity to adapt and respond to free price competition (eg. 
Evans, P. 311). To again quote the Exchange President, "I don't see any 
reason for helping somebody who doesn't need help" (Bunting, Pp. AW 2) - 


Maintaining Hidden Subsidies 


The Exchange, in its written submission, suggested that one objective of 
continued rate regulation is to ensure that retail trades are subsidized 

by institutional trades. This argument was re-iterated by the Chairman of 
the Exchange at the hearing (Howe, p. 94). No evidence in support Of ULS 
theoretical subsidy was adduced. The President of the Exchange acknowledged 
that any possible such subsidy was limited to those firms that are “doing 
both the large institutional and large retail business" (Bunting, p. 397). 

A representative of one such firm elaborated upon the unit costing 

approach, which would make it difficult to ascertain how any "subsidies" 

were allocated within a firm (Catalano, p. 84). Since there is no obligation 
on brokers who handle institutional transactions to provide any service to 
retail clients, it is difficult to comprehend how any subsidy could be 
enforced. Indeed, one industry witness suggested the possibility that, under 
the present system, smaller investors "subsidize" larger investors (Lawson, 
p. 236). 


The objective of maintaining a subsidy for retail trades assumes a public 
interest in ensuring that retail rates do not increase. For the objective 
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to be relevant, it must also be assumed that retail rates will increase as 

a direct result of price competition. It is ironic to note that the Exchange, 
in its written submission, suggests that an increase in retail rates may be 
overdue, even in a continued regulated environment. Moreover, assuming 

that one accepts the argument for maintaining a subsidy, no evidence was 
provided as to how such a subsidy should be established or allocated. It 

was not suggested that such determinations are currently made by either the 
Exchange or the Commission, nor was it suggested that it is an appropriate 
role of either body to assume responsibility for such distributive objectives. 


Maintaining Exchange Revenues 


It was suggested by one industry witness (Collombin, p. 310) and by Exchange 
counsel in argument that one objective of price regulation is to maintain 

the revenues of the Toronto Stock Exchange. Such revenues, it was asserted, 
are essential in order to ensure a continuing high quality of self-regulation 
and to facilitate technologicai change (eg. the development of a central 
depository) within the industry. It is respectfully submitted that there 
exist a range of regulatory instruments available to both the Exchange and 
the Commission in order to ensure the Exchange's ongoing revenue base which 
are more directly reievant to that objective than is the reguiation of 
minimum brokerage commission rates. 


Preserving Present Industry Structure 


Another implicit objective raised by the Exchange was a desire to maintain 

the current make-up of the industry. For example, it was suggested that 

some institutional boutiques might disappear in an unregulated 

environment. . In addition, some concern was expressed as to the possible 
impact of price de-regulation on institutional and bank ownership of brokerage 
firus: 


With respect to the former issue, there 1S no evidence to support the assumption 
that the industry's current output (of, for example, research) is optimal and 

in the public interest, notwithstanding a lack of demand therefore (Bunting, : 
p. 234). Indeed, the Chairman of the Exchange, while voicing a concern | 
about research "boutiques" being absorbed in a competitive environment | 
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(Howe, p. 60), conceded that institutions are now being compelled to pay 

for services that they do not desire (Howe, p. 77). While the President 

of the Exchange likened research to taxes - a public good (Bunting, p. 433) - 
the president of a leading specialized research firm doubted whether the 
quality of research would suffer in an unregulated environment (Loewen, p. 258). 
No one suggested that the achievement of security for particular industry 
participants, even at the expense of efficiency, is desirable. Nor did any 
industry witness provide theoretical or evidentiary support in favour of 
the Commission concluding that the current industry structure could not 

92 imoroved upon. 


With respect to the latter concern, no evidence was adduced which would 
suggest that price de-regulation will directly impact upon institutional 

or bank ownership of securities firms. In reviewing the U.S. experience, 

in which less rigid regulatory barriers exist, an Exchange witness asserted 
that there was no causal connection between the move to negotiated commission 
rates and institutional acquisition of brokerage firms (Shafer, p. 465). 

The Commission and other regulatory bodies have and, it is submitted, 

should continue to address these concerns directly. 


General Public Interest 


The remaining positive argument in favour of maintaining the minimum commission 
rate structure is a general one. It is claimed that the regulatory system 

is performing well and, in the absence of compelling reasons, should not 

be altered. 


The transcripts reveal little positive evidence in support of the Exchange's 
or Commission's performance as rate regulators. A variety of possible 
measurements were rejected by industry witnesses. For example, the President 
of the Exchange suggested that profitability would be an inappropriate 
yardstick since, in his view, there could be no such thing as an "unreasonable 
profit" (Bunting, p. 443). He aiso conceded the frailty of the industry's 
cost data (Bunting, p. 461) and acknowledged that, even if it were accurate, 
the cost study would be of little value in determining an appropriate 

rate structure (Bunting, p. 494). He suggested that the industry does not 
plan for the future and, by implication, cannot take advantage of rate 
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regulation in the same manner as do various utilities (Bunting, p. 374). 
The most approriate measurement he could offer was the level of public 
complaints, and he had not had an opportunity to review the submissions 
received by the Commission in connection with the instant hearing (Bunting, 
Deed ye 


The Chairman of the Exchange argued that return on capital would be an 
inappropriate measure for regulatory purposes because of the difficulty in 
allocating costs within the industry (Howe, p. 72). He acknowledged 

that the Exchange nad not, to his knowledge, directed its attention towards 
the possibility of developing a new rate structure in the last several 
years (Howe, p. 148). This, in itself, suggests a reai cost of continuing 
regulation (i.e. the lack of incentive or ability to modify the structure 
in response to changing circumstances). 


One industry witness suggested that rates should be adjusted in response to 
market volumes (Catalano, p. 70). Here, again, the limitations of price 
regulation become apparent in an economic environment characterized by rapid 
change. 


Mr. Schaefer conceded that he didn't know whether rational rate regulation 

of the securities industry was a task that could be done (Schafer, p. 443). 
Quite aside from this fundamental practical concern, it is submitted that no 
evidence was adduced which suggests that continued rate regulation is desirable 
or that it is to be preferred as between various regulatory alternatives in 
order to achieve specific public interest objectives. 


POSSIBLE ADVERSE CONSEQUENCES OF PRICE COMPETITION 


In the absenceof positive objectives which continued rate regulation can demonstrably 
serve, the Exchange's written submission dramatically theorized various adverse 
consequences which might be occasioned during the transition to price competition. 

As noted in the written submission of Midland Doherty Limited, 


"Years ago, proponents of fixed rates assumed that the rate 
Structure should be maintained if there was a possibility that 
its abolition would force any firms out of the industry: the 
code words were "cause a shake-out". As the participants in the 
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debate have thought more deeply about underlying economic concepts and 
have come to appreciate that the artifical support of an inefficient 
firm is detrimental to the system the concept of causing a shake-out 
has become less fearful. Indeed, some observers think it would be 
desirable. Proponents of fixed rates have therefore been pushed to 
develop more elaborate arguments. Some have been almost theological." 


It is respectfully submitted that each of the various potential adverse consequences 


advanced by Exchange witnesses tended either to ignore rational behaviour or 


raise concerns which are not directly relevant to the issue of equity commission 


cate raailation, 


Increased Retail Rates 


Considerable attention was devoted to the meaning of data produced by the U.S. 
Securities and Exchange Commission on trends in retail commission rates since 
their unfixing in 1975. On reviewing the witness' evidence, we believe it 

was generally agreed that, while retail rates rose relative to institutional 
rates, they did not increase materially in absolute terms, even before adjusting 
for inflation (see, for eg., Evans, p. 261) or discounting from posted rates. 


In fact, the Exchange's argument was not premised on U.S. experience but 
rather on the assumption that institutional rates will drop and that 

retail rates will have to increase commensurately in order to maintain the 
current level of overall industry revenues. These assumptions are simply 
fallacious, ignoring changes in market volumes (Bunting, p. 400), industry 
efficiency (cf. Brendan Wood study) and possible changes in the industry's 
revenue base. Moreover, assumptions as to the magnitude of the retail rate 
increase varied widely (see, eg., Howe, p. 104 vs. Loewen, p. 266). The 
President of the Exchange conceded that a number of the firms who would be 
most directly affected did not share the Exchange's view as to the impact of 
price competition on retail rates (Bunting, p. 501). 


One industry witness, noting that the industry was "substantially greater" 

in favour of negotiation than one might have deduced from looking at the 
numbers' suggested that this support was ‘in reponse to a recent down trend 

in the market. He claimed that this led to the industry's desire to increase 
retail rates, unfettered by the regulation of minimum commissions. The 
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explanation was somewhat ‘Strained, particularly since the industry ballot | 
occurred several months before the down trend began (Loewen, p. 289). 


Even assuming that retail rates would rise proportionately solely to 

compensate for any decline in institutional rates, the President of the 

Exchange agreed that adjustments to the rate structure since 1962 eliminate the 
likelihood of any sucn precipitious drop (Bunting, p. 413). Perhaps the most 
telling feature of this concern was the degree of attention it commanded 

in the Exchange's evidence. Presumably, in an unregulated environment, 

orices will reflect costs. Ultimately, then, it is the consequences of 

any potential increase in retail rates, rather than the increase itself, 

which may be of concern. 


B. Flight of the Individual Investor 


The most dramatic such consequence which the Exchange attempted to portray 
was the fear that individual investors would flee the market entirely or 
divert their savings into financial intermediaries. This fear is not borne 
out in the U.S. experience (Evans, p. 176 or Shafer, p. 412). Indeed, 
Commissioner Evans testified that individual investors are more sought 
after since Mayday (Evans, p. 190). Several industry witnesses suggested 
that this would also occur in Canada. 


C.. peancn Costs 


It was suggested that another harmful consequence of moving to price competitiol 
would be the costs imposed on investors in order to ascertain transaction 
charges. Once again, the uncontradicted evidence of U.S. witnesses was 

that this had not given rise to problems (Pollock, p. 204). While it 

was suggested by the Exchange that such search costs might strain the industry! 
credibility with its consuniers, Commissioner Evans indicated that, in the U.Sm 
neyotiated rates have proven a highly effective marketing tool (Evans, p. 121% 


D. Price Leadership 


Considerable attention was devoted to the question of price leadership, ( 
although the conclusions to be drawn are not evident. Exchange witnesses 
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(Bunting, Howe, Catalano and Loewen) presented differing views on what might 
happen to retail rates and the role which. price leadership would play. For 
example, the Chairman of the Exchange suggested that one or two national 
firms would determine rates for all retail clients (Howe, p. 64). He claimed 
to base this assertion on his knowledge of what occurred in the U.S. Yet 

a U.S. witness flatly contradicted his assumptions (Pollock, p. 210). 

While price leadership occurs in the U.S., it is no different than in any 
other competitive business sector (Pollock, p. 287). The President of the 
Exchange characterized the entire "debate" with respect to retail rates as 
specitlation (Bunting, p. 477). 


Quality of Service 


As noted previously, it was conceded by Exchange witnesses that consumers 

are presently compelled to pay for services that they neither desire nor 
utilize (eg. Howe, p. 77, Bunting, p. 434). At the same time, the evidence 
was that the quality (rather than quantity) of research has increased in the 
U.S. (Evans, p. 201) and that price competition would lead to the availability 
of different service packages for both institutional and retail investors 
(Howe, p. 77). While considerable attention was given to the potential 

market demand for discount brokerage services in Canada, no one suggested that 
such facilities would be detrimental to investors. Summing up the U.S. 
experience, Mr. Schafer suggested that the ievel of service has remained 
essentially constant for the typical U.S. investor, although he or she now 
enjoys a broader range of choice (Schafer, p. 409). 


Institutional Market Power 


The Chairman of the Exchange was of the view that the present level of 
institutional concentration in the market merits concern, although the 
brokerage industry has demonstrated an ability to cope with it and has been 
able to resist institutional "market power" with respect to preferential 
research services (Howe, pp. 69 and 83). Indeed, he suggested that 
institutions are currently compelled to pay for services that they do not 
want (Howe, p. 77). He also conceded that institutions already effectively 
determined commission rates for transactions in excess of $500,000 (Howe, 
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p. 58). With respect to their handling of U.S. transactions, which are 
presently fully negotiable, the Brendan Wood survey revealed that the vast 
majority do not seek maximum discounts (Evans, p. 193). 


The uncontradicted evidence was that 15 institutions commanding 9% of total 
trading is not a serious concentration level by any standard (Todd, p. 107). 
An institutional investor witness unequivocally stated that institutions would 
continue to be willing to pay for the quality of service they desire (Healy, 
p. 330). An industry witness who specializes in providing services to 
institutional investors indicated absolute confidence in his firm's capability 
of "dealing with institutions" (Loewen, p. 279). 


Industry Concentration 


Recalling that, with the exception of research output, no witnesses were 
prepared to defend a preconceived notion of optimal industry structure, 
concerns regarding industry concentration only assume significance if one 
can anticipate extreme consequences. One witness suggested that concerns 
relating to anti-competitive behaviour would only arise if the industry 
shrunk to four or five firms (Todd, p. 107). No one anticipated that 
result 


As noted by the Chairman of the Exchange, it is not appropriate to link 
industry concentration and minimum commission rates in a direct causal 
relationship (Howe, p. 85). In fact, there is a general trend toward 
concentration in the industry and the economy which is occuring quite 
independently of any potential determinations by the Commission with respect 
to the Exchange's minimum commission rate structure (Bunting, p. 392). 


No evidence was adduced which would suggest harmful consequences from a 
moderate "streamlining" of the industry (Todd, p. 119). With respect 

to the institutional boutiques, supposedly hardest hit by a move to price 
conpetition, the evidence revealed their strong enterpreneurial skills 

(eg. Loewen opening statement) and little: apprehension as to their future 
ability to compete. In any event, to the extent that industry concentration 
may give rise to regulatory concerns, it became clear from the evidence that 

a general fixing of minimum commission rates is simply too blunt an instrument 
to effectively respond. 
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Diversification 


The same comments noted with respect to industry concentration are applicable 
to concerns raised about diversification. It was ironic that several 
witnesses (Howe, Catalano and Field) testified as to the high degree of 
diversification within each of their firms. Mr. Field, for example, 

stated that his primary source of revenue was derived from the mortgage 
market (see p. 350). The Chairman of the Exchange acknowledged the 

existing trend in Canada to diversification (Howe, p. 96). He did not 
anticipate that the advent of negotiated commissions would lead the 

industry to diversity into presently excluded financial services (Howe, 
O4.-253)% 


There was some concern that the trend to diversification in the U.S. 
accelerated following Mayday (Howe, p. 96). For example, it was suggested 
that commission revenues had declined as a percentage of total revenues 

fom Pie, UTS wa ndustriyd Schafer, ps. 269) 2 atushouldabe, recal ledethat, 

these figures were based on data including interest income on a gross basis 
and, after adjustment, reveal a much smaller decline (Evans, p. 329). Moreover, 
in absolute terms, there has been a significant growth in dollar value of 
commission revenues, with an even more impressive growth in the amount of 
business handled per commission dollar (Schafer, p. 369). Commission 
revenues continues to be the primary source of income for brokerage firms 
in the U.S. and most diversification reflected in the S.E.C. staff reports 
is within traditional securities areas (Pollock, p. 284). 


As noted by Commissioner Evans, diversification in the U.S. has helped to 
strengthen the industry's capital base and to put it in a more competitive 
position with respect to other providers of financial services (Evans, 

p. 235). The President of the Exchange acknowledged that diversification might 
help protect firms in an economic downturn (Bunting, p. 525). An Exchange 
witness vigorously defended diversification as a desirable result of 
competition, demonstrating the ability of the industry to take advantage 

of new market opportunities and serve investor demand (Catalano, p. 20). 
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It was suggested by the President of the Exchange that a move to negotiated 
rates may be untimely in view of Canada's capital raising requirements 

during the next few years (Bunting, p. 368). Yet, the Chairman of the 
Exchange stated that investment decisions in the primary market are not, of 
themselves, affected in a major way by commission rates (Howe, p. 84). 
Similarly, an industry witness doubted that price competition would impair 
the equity market's capital raising or liquidity functions (Loewen, p. 25). 
Comeenting on the U.S. experience, an Exchange witness could not see any 
direct adverse link between de-regulation of commission rates and the primary 
capital markets (Shafer, p. 430). 


J. Industry" Dfsrocatton 


Perhaps the most fundamental adverse consquence anticipated by certain elements 
of the industry was stated most succinctly by the President of the Exchange 

who, acknowledging that a new stability would be achieved under a new system, 
warned that he could see "quite a few people go out of business" in the interim 
(Bunting, p. 390). It is this risk at the individual and firm (rather than 
industry) level, which logically underlies the "fear of the unknown" and formed tt 
basis of the Exchange's argument against price competition. Hence, the 

President of the Exchange's "main argument" was that "we haven't seen the 

full experience in the (United) States" (Bunting, p. 469). 


In exploring when the "full experience" would be available, it was suggested 

by the President of the Exchange that this would require a severe downturn 

in the whole American economy (Bunting, p. 469). Yet the evidence was 

that, despite the most turbulent times since the 1930's, the U.S. securities 
industry has been able to adjust profitably to price competition and that 
doomsday predictions have proven unfounded (Pollock, p. 169). Indeed, an 
Fxchange witness was able to carefully analyze the U.S. experience and theorize 
how it might have worked differently under different economic conditions 
(Schaefer, p. 367). He consistently acknowledged that many of the trends in 
the U.S. had been influenced to a far greater extent by underlying market 
forces than by the advent of price competition (Schafer, p. 422). 
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The selective treatment of reality which typifies the Exchange's evidence 

and arguments frustrates a logical analysis of the case they advance. For 
example, attention was focussed on recent losses suffered by the industry 

in the bond market yet the Exchange's primary concern was to maintain 
supposed subsidies for transaction costs in the equity market. Similarly, 
the U.S. experience assumes relevance in the Exchange's argument only when, 
and to the extent, it supports a particular apprehension, notwithstanding the 
tenuous causal relationships. 


BENEFITS OF PRICE COMPETITION 


Quite aside from the general concensus that de-regulation is reasonably foreseeable 
and that the industry should be protected from competition only in the manner and 
to the extent demonstrably required in order to ensure the effective operation 

of the capital markets, it became clear from the evidence that failure to enable 
the industry to compete might result in adverse long-term consequences for our 
markets and industry (Todd, p. 135). This became apparent with respect to each 

of the major constituencies affected by the issues which are to be determined 

as a result of the instant hearing. It is inadequate to simply maintain the 

status quo, when such a regulatory response is likely to reduce, rather than 
improve, overall economic welfare. 


A. Investors 


It was universally agreed that institutional investors would benefit from 
price competition and the resuitant diversity of services available to them. 
At the same time, it was indicated that they are and will continue to be 
fully cognizant of their self-interest in maintaining a liquid market, 
diversity of supply, and ensuring a continuing role for the individual 


investors: (Hemlyaepv3sl s). 


All consumers of brokerage services will benefit vy the removal of service 
inflation (Todd, p. 112) and improvement in industry efficiency (Todd, p. 109). 
As noted by the President of the Exchange; efficiency gains by the industry 

can now only be passed on in terms of service competition rather than cost 
Savings to the consumer (Bunting, Pp. 500). As noted by Commissioner 

Evans, service and price are not substitutes, but rather complements, 
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with competition in both areas providing a broader range of choice for 
consumers (Evans, p. 186). 


Moving away from these general principles, there was considerable debate 

as to the fate of the retail investor in a de-regulated environment. While 
it was acknowledged that different service packages would be available and 
beneficial (eg. Howe, p. 77), there was some implication that the broader 
range of services might be more than offset by increased prices to the smaller 
individual investor. At the same time, it was noted that there were no 
significant entry barriers (Howe, p. 71) nor any other reason which would 
suggest monopolistic or oligopolistic pricing. Nor was the President of 
the Exchange prepared to dispute eviderice contained in Commission staff's 
written submission concerning the high earnings of Canadian registered 
representatives relative to their U.S. counterparts (Bunting, p. 402). 


While one industry witness suggested that small investors would "get it in 

the neck" (Catalano, p. 12), he proceeded to describe the continuing 

incentive of brokerage firms, such as his own, to attract small clients 

(Catalano, pp. 11 and 28). Indeed, the concept that retail rates will rise, 

in relative terms, suggests that such clients will be more aggresively | 
sought after as has been the U.S. experience (Evans, p. 190). Assuming a 
competitive industry, any increase in retail rates will be a function of 

costs and, according to the evidence, will have no adverse impact on the 

attraction of individual investors to the market (Schafer, p. 412). 


Canadian Securities Industry 


It was generally agreed that the Canadian securities industry presently 

faces a high turbulent environment in which they are increasingly subject 

to external competitive pressures. In this context, efficiency gains 

which will result from the discipline of price competition are highly desirable 

in terms of the long-term survival of the industry. The industry, like 

any other in our present economic environment, cannot afford to stand still 

while times change. In fact, the U.S. experience has been that | 
price competition considerably strengthened the industry, both internally, 

and in its ability to compete with other financial service institutions 
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(Schafer, p. 436). Similarly, the S.E.C.'s continued review of the U.S. 

securities industry's adaption to negotiated rates reveals an improvement 
in its ability to maintain a given level of profitability despite swings 

in trading volume. 


In a climate of change in regulatory assumptions, trading activity and 
technology, the Canadian securities industry confronts evolving business 
opportunities. For example, in the U.S., new entrants, followed by some 
established firms, have unbundled the aggregate of services traditionally 
offered to consumers and now sell execution services at reduced rates, often 
without ancillary research or investment advice (Charles Schwab and Co., Inc., 
written submission). Also, many firms have moved into the production of 
financial products (such as insurance packages and cash management accounts) 
as well as the sale thereof. Some firms have advertised their ability to 
provide a full range of financial services while other firms have chosen to 
emphasize speciality business (see Exhibits filed by Pollock). Just as 
increased reliance on automation has required many firms to adjust their 
resources and personnel, changing competitive opportunities have compelled 
firms to re-examine their business strategies with an eye toward reducing 
cost, re-organizing productive assets, introducing innovative products and 
increasing net returns from securities activities and investment services. 


Whatever the impetus, it was the general view of all witnesses that change 

is an ongoing reality in the Canadian securities industry. Not only should 

the product and price mix at particular firms be subject to continuing 
adjustment, but the structure of important segments of the securities industry 
is being re-aligned. This evolution is propelled by a number of factors, quite 
apart from the issue of price regulation (Schafer, p. 422) including, 


(a) incentives to use advanced technology; 
(b) the prospect of continued relaxation of regulatory barriers, 
including the possibility of greater involvement of banks and 


other financial institutions in’ the provision of securities 


services; 
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(c) expanded institutional participation in securities markets; and 


(d) aggressive initiatives by securities firms to develop new products 
and services in order to improve their competitive position. 


It was clear from the evidence that the industry fully anticipates these, 
and other, factors and has the capacity to respond. Fear of the industry's 
ability to cope with change should not lead us to deny that change is 
inexorable, and that the industry is fully capable of coping with it. 

This was certainly the evidence of all industry witnesses. 


C. Capital Markets 


Needless to say, any improvement in industry efficiency should inure to the 

benefit of the capital market system. Similarly, more aggressive marketing 

efforts should increase public awareness of and participation and confidence 
in the capital formation process. 


Burns Fry Limited, in its written submission in support of unfixed commission 
rates, noted that, 


" +. the 1980s are going to place considerable stress on the 
Capacity and ingenuity of the investment industry to meet 
the unprecedented demands... for new capital... [0 approach 
this challenge with anything less than a "finely tuned" 
machine would be a myopic mistake that we would all regret." 


D. Effective Regulation 


The lack of proposals from the Exchange for more wide-ranging revisions to 

the minimum commission rate structure to reflect massive shifts in investor 
demand and economic conditions during the last several years indicates a 

lack of flexibility in that structure. While recognizing the difficulty within 
the securities industry in arriving at a concensus as to revisions in the 

rate structure, this demonstrated failure to develop appropriate measures 

for rate regulation does not appear to be due to laxity or inattention by 

the Exchange, but rather suggests the impracticality of establishing rational 
regulated rates. 
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Rate regulation involves the commitment of considerable resources both by 
regulatory bodies and the industry itself.- An adequate pricing theory does 

not exist to guide regulators in this circumstance. Assuming criteria could 

be developed, they would be based on data which is difficult to observe and 
changes rapidly. Moreover, attempts to artificially restrain price competition 
will call for increasingly elaborate regulatory efforts as the industry faces 
new external and internal competitive pressures. These costs, direct and 
indirect, are imposed on the industry and its consumers as well as on 
regulatory bodies. 


By relieving the regulatory process of the awesome problems associated with 
responsible commission rate regulation, resources will be freed up and other 
issues meriting regulatory intervention will be more susceptible to direct 
response. The resultant cost savings for the industry and public alike are 
not insignificant. More importantly, regulatory issues affecting the 
securities industry will not be obfuscated by theoretical concerns about 

the hazards of price competition, none of which were substantiated in the 
‘evidence. 


The sort of continuous fine-tuning and compromising which has characterized 
commission rate regulation in recent years may well produce the most 
inefficient process and results of all. If there is an optimal technology 
or structure in terms of the way securities are marketed, transferred, or 
brought to an Exchange, such systems are unlikely to evolve from a compromise 
among existing efficient firms operating under a regulatory umbrella of 
inadvertent origin. Moreover, continued dependence on the system in place 
provides a significant disincentive for testing new structures and new 
technologies. In the ineanwhile, on-going attempts at incremental reform 
Simply drains managerial talent and other resources from an already strained 
industry and regulatory tribunal. While the short-run costs of change may 
prove significant for some, the longer-run costs of standing still are 
increasingly perceived to fall more heavily on the industry as a whole and 
on its consumers. 
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CONCLUSION 


As was noted at the outset of the Commission staff's written and oral submissions, 
it is respectfully submitted that the Toronto Stock Exchange cannot meet any 
reasonable tests which might justify the Commission in continuing to approve 
regulated commission rates. Moreover, evidence adduced at the hearing tended 

to confirm Commission staff's argument that price competition will certainly 

yield positive results for investors, securities firms, regulators and Canada's 
capital market - leading to improved and more diverse services and a more dynamic 
and flexible industry. For that reason, Commission staff submit that the Commission 
should determine to withdraw its continued involvement in the approval of fixed 
minimum commission rates established by the Toronto Stock Exchange. 


A number of commissioners posed questions concerning the most appropriate method 
of effecting the transition to unfixed rates. While the answers varied, it was 
generally agreed that affording the industry some "preparation time" would be 
warranted but that a transition effected by the gradual reduction of the current 
minimum rate thresholds would not be in the public interest. This derivative 
procedural issue need not be determined in the course of the Commisson's 

present deliberations, but can be resolved, with ample opportunity for industry 
input, if it is determined that negotiated commission rates are in the public 
interest. 


All of which is respectfully submitted. 


ee, 


Edward Waitzer 








March 11, 1982 
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WRITTEN SUBMISSION OF THE DIRECTOR OF 


INVESTIGATION AND RESEARCH, 
COMBINES INVESTIGATION ACT 


IN THE MATTER OF PART XV OF ThE 
BY-LAWS OF THE TORONTO STOCK EXCHANGE 


TO: ALBERTA SECURITIES COMMISSION 
ONTARIO SECURITIES COMMISSION 
QUEBEC SECURITIES COMMISSION 
SUPERINTENDENT OF BROKERS, 

BRITISH COLUMBIA 


MarRcH 12, 1982, 
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IG Wipescrexensvere suena 


The Director of Investigation and Research ("the 
Director") submits that the evidence and argument }»resented 
to the Ontario Securities Commission, the Quebec Securities 
Commission, the Alberta Securities Commission and the 
Superintendent of Brokers, B.C,during the five days of joint 
hearings held in Toronto between November 23 and December 8, 
1981..compel ther conclusion) + hat’2¢ ais tin-the tpublic interest 
to unfix brokerage commission rates. 


Rate faxangq is both a difficult and unnecessary 
job to give to the Securities Gommissionsii/At best; , the, continuation 
of rate fixing will reduce allocational and cperational efficiency 
whilepinhibitimggthe abilityror the andistry ito adapey te’ ¢hanging 
circumstances; at worst this could lead to a failure.of the 
industry to survive the pressures and challenges which technological 
innovation and increasing international competition will bring in 
the next two.decades..., The..cost-conscious discipline .of-price 
competition will strengthen, not weaken, the brokerage industry 
and better prepare it to face international competition successfully. 
For this -réeasen;’ the-"don"t rock (the boat" philosophy \o£ «the 
Toronto Stock Exchange should be rejected. Complacency can be 
dangerous in times of change. 


As the review of the evidence on these issues 
(Section II of this Submission) shows the view that a change to 
price competition. 15.4." jump in the dark should aleos«ebe rej eared 
While no one Claims "that there ‘now-exists, or’ ‘that« there ever will 
exist, sufficient information to be able to precisely predict the 
effects of untixing, mates, there.is substantial evidence on which 
to base a realistic assessment of the risks associated with such 
a change. First, '\there is extensive Gocimentation of the seven 
years of U.S. experience with unfixed rates, much of which is 
relevant to the Canadian market. Although the current NYSE volume 
1s roughly ten times that of the TSE, the Canadian industry now 
is equivalent in Scale to the U.S. industry im 1969, only a few 
years before rates were unfixed there. Furthermore, as Mr. 
Schaefer (a witness called by the TSE for his familiarity with 
the U.S. experience with competitive rates) told the hearing 


"the structural changes that were caused by negotiated 
rates had worked themselves out through 1977 and 
1978". (em 17-225) 


Page references given throughout this submission refer to the 
Transcript except where otherwise noted. Roman numeral I refers 
to the Transcript of November 23,24,25. Roman numeral II refers 
to the Transcript of December 7,8, 1981. 
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consequently) the “full effects of wransition-can now be seen. Second 
the experience of the Canadian industry with service competition, 
WALCh 1S, in-many ways a valid, test tof the effects that can be 
expected from price competition, provides substantial evidence on 
a number of issues raised by the TSE. Third, economic 

analysis of other industries provides relevant insights into 

the prospects for the brokerage industry with price competition. 
This evidence consistently supports the view that’ Canadian 
financial markets, the Canadian investor, and the Canadian 
brokerage industry (taken as a whole) will benefit from a move 

to competitive rate-setting. 


Competition is Preferred 


Aa) ipexiohke bpantsicen sehese hearings, Gncliiding those 
supporting: thenretentiomcof fixed) rates, agree that im general 
competition is preferable to regulation. Competition is the law 
of the land in the form of the Combines Investigation Act. As 
stated by Counsel for the Director: 


"It is the law of the country, whether we agree with 


it Or not”... Sieber ices tinge Sswsuch 1s thought 
tO pe against the public Interested of asthe 
witnesses agree“... that competition should only 


be displaced in the exceptional case and that as a 
matter of policy, people should be able to compete". 
(om T3509) 


Although there are exceptional situations where the 
public good is served by intervention by government or one of its 
agencies to set prices or otherwise restrict normal competitive 
behaviour, the facts disclosed in these hearings do not support 
the argument that the brokerage industry is such a "special case". 


The rationale for preferring free competition on the 
basis of both price and service is well summarized in the O.S.C. 
Reasons for the 1976 Decision (0.S.C.B. Nobember 1976, pages 289 - 
324), which was submitted as part of Exhibit 4 during the first 
day of the present hearings. 


For example, Mr. Howe, Chairman of the Board of Directors of the 
Toronto Stock Exchange acknowledged that he "approaches the 
question of fixing commissions as an exception". (p. I-66) 
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The Director submits for the reasons which follow 
that the Securities Commissions of Ontario, Quebec, Alberta and 
British Columbia should reject the claim of official representatives 
of the Toronto Stock Exchange that allowing brokerage commission 
fees to be competitively determined will in any way be detrimental 
to investors, the Canadian financial market, the brokerage 
industry, or the Canadian economy. Fostering price competition 
in the brokerage industry wil benefit all investors and strengthen 
the industry for the future and relieve your Commissions of a 
price-fixing role which, as experienced in both Canada and the 
U.S. shows, is a thankless and unnecessary task. 


This view is strongly supported by the evidence 
presented during the joint hearings. Eight assues have been 
identified which cover the concerns raised during the hearings 
by the proponents of a continuation of the current system of 
rate fixing. These issues are: 

ing  Drace” ebtect 


2. Concentration of finstatutional investors 
32° Subsidization 

Be T.GiLdrey 

5. Effect on industry revenue 

6. Research 

7. Concentration of the brokerage industry 
8. Diversification outside brokerage 


None of these are shown by the evidence, which reviewed in Section 
It of this Submission, to be’ legimate ‘sourcesfof concern. 


The many benefits of unfixing are reviewed in Section 
Til of this ‘Submission. “The major vbenefits are: 
- reduced commission rates on large trades 
- increased operational and allocationai efriciency 
- greater effort to serve retail clients well 
--diversification 
- reduction of regulatory burden 
- preparedness to face stronger international competition 


II. Is There A Need to Maintain Fixed Minimum Commission Rates? 








EO Prrcev EFreects 


Tne most immediate effect of unfixing is that commission 
rates can be expected to change. Representatives of the TSE 
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speculated that there could be both an excessive increase in retail 
Petesvaenuv an Sreessi ve Heclane ane Anestirtutional rates.” Fortunately, 


there is substantial evidence to help anticipate the price effects 
Of UnTixing 2h*> Canadas 


After rates were unfixed on the NYSE, the effective 
commissi6n rate’ for insta tuttvons’ deciined for all “order sizés 
whether measured as a percent of principal value or on a cents per 
share basis. Comparing the fourth quarter of 1980 to April 1975, 
the decline ranged from 20 percent for trades of less than 200 
Shares to over 50 percent for trades of more than 10,000 shares. 
The effective commission rate for individuals also declined for 
large trades (over 50 percent on a cents per share basis and 
30 percent as a percent of principal value for trades of 10,000 
shares or more); however, the effect for small trades by 
individuals is ambiguous. Specifically, the effective commission 
rate for trades of less than 200 shares increased by almost 20 
percent on a cents per share basis but decreased by 6 percent 
as a percent of principal value. Nevertheless, a couple of 
conclusions are clear. First, the overall effective commission 
rate for all trades declined by over 15, percent for individuals 
compared to more than 50 percent for institutions, using either 
measure. Second, taking into consideration the fact that 
with the commission schedule held constant, the general 
increase in share values and order sizes since 1975 would 
tend to bias these measures by increasing the effective commission 
rate measured in cents per share while decreasing it when measured 
as a percent Of principal value, at seems fait 10 conclude 
that for large trades the effective commission rate for both 
individual and institutional investors fell by about 50 percent, 
while for small trades there was a relatively small saving for 
institutional investors and a small change, the direction of 
Which was unclear; (Lor individual ~anvestors. 


2D: 

See Exhibit VI —18..0n page 95 ofethe SEC, «Staff réportedn the 
Securities Industry in 1980, dated September 1981 which is 
reproduced as Exhibit I of this Submission. 


+My. Pyvens,.a Commassioner,of the Src, arqued, that: 


“the better measure Of the cost of investingsis on the 
pringipal. valve invested ics (pPaelal 73) 


for the reasons outlined in the discussion on pages I-256 through 
I-273. Mr. Schaefer of the SIA disagreed (pp. II-357), however. 
Since each measure is imperfect, both are reported here. 
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Throughout the hearings, the expectation that unfixing 
would result in.a,decline, in» institutional. rates) similar, to.that 
in the, United. States, went unchallenged... It should be. noted. however, 
that because commissions are already negotiated for trades over 
$500,000 making the commission sensitive to rates in the United 
States, and because of the schedule change in 1977 which steepened 
the taper in response to American competition, the effective 
commission rate for institutional trading on Canadian Exchanges 
has already dropped by about 30% since April 1975 (as shown in 
the TSE Submission, Exhibit rast es For this reason, it is likely 
that the effect of unfixing in Canada on institutional commission 
rates will be somewhat less than the observed effect in the United 
States. It is submitted that it is reasonable to anticipate a 
Grop of only about 25 percent in Canada, since this will be 
sufficient to re-establish the pre-1975 relationship. between 
American and Canadian institutional rates. 


With respect to the change in retail rates, it was 
argued by Mr. Howe that: 


"it Institutwonal’ mates, Teli w. retail rates would 
be pushed up to compensate for some of that service 
that the large financial firms previously paid 
foro = (poet oe) 


But, as Mr. Loewen pointed out: 


"the industry would like to recoup the lost revenue; 
that, .does not mean .t0 say if will be abie to". 
(p. II-268) 


This view that retail rates will rise significantly is inconsistent 
with both U.S. experience where retail rates overall fell,® and 


> 


See Exhabilt 2 Of this Submission. 


There abe dyssenting views” on this °finding by the SEC? “For example, 
Mr. Schaefer, Senior Vice President and Director of Research for the 


Securities Industries Association "had trouble with it". (p. II-357) 
Even he, however, did not suggest that there had been a non- 
competitive overall increase in retail rates. In fact, in his view: 


"this (increase) is what should be expected, given economic 


forces, including. inflationary pressures since May 1, 1975". 
(p. i373) 
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*> normal competitive behaviour which will act to restrain prices for 
any class of trading from rising too high relative to.sthe cost, of 
execution. The fact. that theresarescurrently many retail firms 
operating profitably is clear evidence that they will be prepared 
to compete retail fees down to their current levels whatever the 
desires of firms with substantial business. As Mr. Catalano asserted: 


"We can expect to have a very pronounced drop in 
revenue. We would be, as a firm, prepared to compete 
ate thesmewsLevels) tormetainvour. clientele. 4ia(ps 4 1isi9) 


‘Furthermore, Mr. Lawson, President of Moss, Lawson and Co. Ltd. 
agreed with Counsel for the Director that: 


"(retail rates) are-more vulnerable’ to go down,” ..'. all 
things taken together the risk of going down is greater 
than the-visk of-enem gommgiup:: (pp. 11-234) 


It seems evident therefore that price competition will at least 
hold retail rates close to their current level.’ The Director 
submits thatkatwworst, Unfixing@wrll lead “to a rise in retail 
rates that is no greater than the increases imposed by recent 
revisions to the TSE fixed minimum commission schedule. The 
repercussions therefore, will be no greater than those which 
followed the schedule changes of 1973 and 1977.~ 


Althougheretathewinvestors ane.minlikely.to veceive: a 
major benefit in terms of lower transaction costs from full service 
firms, they are likely to have the opportunity of using discount 
brokers. This will enable those retail investors who make their 
own investment decisions, unaided by a broker, to do so ata 
cost saving similar tosthat which.imstitutional anvestors, are 


If retail rates rise under competitive rates, the evidence 
indicates it will be because costs gucstizty a higher rerail 


commission fee. There is also some evidence that if fixed 
rates are. maintained, the TSE may soon request an increase 
in retail rates... The TSE. states in, its. Submission, to, the 
hearings: 


"Tt may well be that rates charged by Exchange 
members on smaller transactions are unduly low 
and should be increased". (TSE Submission, p.32) 


The 1974 surcharge exempted small trades therefore it cannot 
be used as an example of the effect of an increase in fees 
for small trades. 
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likely to realize 22 rates are Uniixed. “This was One or The 
beneficial ertects OF Unrixino air tie Urited*stares. As ir. 
Schafer” testir red: 


"those investors who just wanted pure execution, were 
able to have their transactions executed at a much 
Hower CoOse  “(p. “El—207) 


The American experience also demonstrates, however, that the market 
segment that chooses to use the discount brokers is small.= too 
small to threatenithe: viability of fuld service brokerages The 
réason for this, according to a 19s0 market "study done by Mr: 
Catalano’s*firm, Richerasen Securities of Canadd,-as "thats 


"The number one thing that we found ... is that people 
want. the personal contact. . They want the broker to be 
there when they call and they want to know him". 
(Catalano pop. 11-19) 


2. Concentration of Instr euctonal Investors 











The TSE has argued that the U.S. experience is not 
relevyantashan rindication. of the effect ‘of “untixing “on Tisti tutional 
rates because the Canadian institutional market is much more 
concentrated that the U.S. market, and therefore Canadian 
institutions have much more market power - enough to "permit 
Canadian financial institutions to determine the rates of 
commission paid’ on “their ‘equity trades. "(TSE "Submission pr "34) ; 
It is submitted that although it is true that there is greater 
concentration Of ImsStreutionel tnvestors in Canada; 1e"dees not 
follow that the market is sufficiently concentrated to interfere 
with the competitive mechanism. 


Virtually every Canadian industry is more concentrated 
than the same industry in the United States, yet in most industries 
competition operates as effectively in Canada as it does in the 
United States. Furthermore, with the top fifteen institutions 
accounting for only 6.5 percent of total trading, (this proportion 
is declining with time)” the’ brokerage’ tndustry faces-Tess 
concentrated demand than most Canadian wholesale industries. As 
Mr. Pollock stated: 


"These figures on concentration of Canadian institutional 


investors * are, fairly slow-+.. J ti,-don't -think .1,.could.see 
the concentration that I, as a decision maker, would be 
worried about”. Cp, 1=221, 222) 
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Mr. Evans concurred: 


"T too do not see any reason in this table (Table 3, 

Page 3S Of therhse. SGpmessionkbetowcouelide, tac Ce 
institutions would have unusual market power as compared 
to what institutions in the We Sweven ei veel ce) 


Te Simst et ions donnave excessive market power despite 
the comparative lack of concentration, then they are just as capable 
of now demanding advantageous treatment with respect to service in 
return for their business as they are of demanding advantageous 
commissions if rates are unfixed. Yet Mr. Howe acknowledged that: 


"cvalthough) the degree of concentration is present in the 
Harket- today. -2eCmembersio£t the Stock Exchange ... have 
been able to live with the pressure --- with respect to 
providing sarvices! .@(e. 1-¢)) 


"The large institutions ..- have not used this clout ..-. 

to demand (research) information in advance. (and the 

brokers have) been able to resist tneMm2+. Dot with- 

standing the market power ..- (of the instréutions)”.@. I-82) 


Mr. Loewen, an institutional broker himself, testified: 


"T believe we are quite capable of dealing with 
institutions and have proved we can GO .SOr wi. ee OD) 


In addition, as Mr. Bunting agreed that: 


"an institution ... could go to the broker and demand 
iat an exchange for doing the under five hundred 
thousand dollar déals,; "os at the regular commission 
rates, the one five hundred thousand dollar deals 
would have to be done for nothing". (reqel388 } 


The fact that institutions have not utilized this approach to extract 
unreasonable price concessions indicates that they will not do so 

if rates are unfixed either - apparently, because they do not nave 
sufficient market power to dictate rates. 


Furthermore, the institutions are fully aware that 
brokers cannot serve them in the long run unless brokers are fairly 


compensated for the services provided. Brokers will simply turn 
to providing service to the Srher 995 berceritiwf thenmarket,- 
retail traders and smaller institutions - if the big fifteen are 


unwilling to pay reasonable fees. 


See Exhibit 3 of this supmission. 
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On the basis of the available evidence, which is 
substantial, the Director cannot accept the TSE's concern that 
the large institutional brokers will suddenly be able to "drive 
*he brokers to the wall" once rates are unfixed. What will happen 
is that institutional investors will turn to brokers who offer 
them trading at a lower price and the broker, if he is to stay in 
the market, will cut costs by reducing the expensive selling efforts 
traditionally used to attract large insti tational clients», AS 
Mr. Evans stated: 


"2 fair price is identified as ... that price at which 
the sekker is willing to” sell and the buyer is. willing 
be. buen. (ee 2-1) 


This implies that since brokers are not obliged to do business with 
any institution, they will refuse any business which is not 
profitable to accept. 


3. Subsidization 


The TSE argues that institutional rates must be held 
artifically high in order to maintain the subsidy of retail 
business. Their Submission states that: 


"Although there is no numerical data available which 
conclusively demonstrates the proposition, ca eee By 
generally believed to be the case im tbe, industry 
that retail trades are subsidized by institutional 
trades". (TSE Submission, pp. 31-32) 


The representatives of the TSE however, offer no justification 

for this subsidy. First, the Securities Act does not suggest that 
the brokerage industry is intended as a vehicle for effecting 
transfers of income. Second, there is no obvious "ability-to-pay" 
criteria to suggest that institutional investors should subsidize 
retail investors since the funds managed by institutional investors 
are typicall yethoseimtisthe wery small investor in the form of 
pension funds, insurance savings and the mutual fund investments 
of individuals who have too small a portfolio to diversity or 

too small a portfolio to justify the effort of making their own 
investment decisions. Third, as previously discussed, a subsidy 
is not required to keep retail investors in the market in order 

to protect the liquidity of the equity market. If a lower unit 
price to institutions were sufficient to cause retail investors 

to either transfer their business to the iastizue.ons. oF of Lee 

the market completely, this would have happened in the period 
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Since the original introduction of a tapered schedule in the 

early 1960's. Since no flight of retail investors has been 
evident, there is no reason to expect a —flight.of retail: investors 
after the relatively small increase in the effective taper that 
Will result from unfixing.t° rinally, if thermmationale ctor 4 
subsidy is to increase the research available to retail clients, 
no argument has been made to justify why institutional clients 
should bear the bulk of the cost of research any more than they 
should bear the burden of a direct subsidy. 


in fact, even 4f such 4 subsidy were desirable, the 
evidence demonstrates that, contrary to the general belief in the 
industry, no subsidy either occurs or is possible by means of 
fixing rates under the current structure of the tndustzy. As 
Mr. Bunting confirmed (p. I-397) there are a number of profitable, 
research producing retail “Specialists who have survived for many 
years in the Canadian industry despite the fact that they cannot 
be receiving a subsidy since they do not have the required 
institutional revenue. Their profitable existence is clear evidence 
that vetarl rates "are sufficiently high to cover not only the cost 
of exectition but also the overhead costs associated with providing 


market research.*! Conversely, if there is a subsidy built into the 
fee for large transactions, then this excess revenue must be Simply 
absorbed by the numerous institutional specialists, because they 
accept no retail business which the subsidy is supposedly intended 
to support. As Mr. Bunting confirmed: 


"The group B type terms are taking advantage of the rate 
and instead of using the Subsidy in the retail market, 
they are keeping it for themselves". (Question of Counsel 
for the Director, p. I-398) 


ae is discussed in Section 4, retail participation has not 
declined in the United States since 1975. 


at 
This argument is made by Mr. Evans on, page 1-188 of the Transcript. 


He also states: 


"I see no basis in our experience whatsoever to suggest 
that individual trades were subsidized by others since 
they both dropped". (p. I-190) 
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Ve. Schafer also agreed that: 


"to the extent that there are firms specializing 


aniderest rioting thelr ipract ice Wargely veo institutional 
eltents(p they areugéett ind «the benefit of “hie subsidy 
withouz passing it on to subsidize what was intended 


_.. ang firms which are heavily on the retail side, 

are not getting the benefit of this so called subsidy, 

to the extend that they do not have a balance on the 
anstreaeional side”. (Gouneel Tor che Director =p: TI-413) 


The perception that there is a subsidy presumably 
derives from the fact that. institutional rates.in, Canada are higher, 
relative to the actual execution cost, than,are,retail rates... Thais 
is evidenced by the fact that the taper in the Canadian fixed 
schedule is less severe than that in the price competitive American 
market as well as by brokers knowledge of the cost of 
execution of large relative to small trades..,The implication, of 
this is that institutional, business is,more, attractive, and ,rito, ithe 
extend that price competition is operative,!* it will pay firms to 
work harder to attract institutional business by exerting greater 
sales effort and providing more service such as special research 
reports. It is*the existence of the high return on institutional 
trading which has given rise to the research oriented institutional 
specialists. In order to finance their more extensive research 
activicies, they deal exclusively witn the lucrative institutional 
market. This leaves the general retail client without 
access to the best research in the market. 


a2 be 
The TSE takes the position that: 


"There is a substantial and demonstrable level of competition 
among the firms that make up the Canadian Securities 
industry... (TSE Submission jp. 5) 


1s 
As Mr. Bunting confirmed: 


"The experience in the brokerage industry ... 1s that 
services really have expanded to consume the money they 
gre taking. (p. 0-s00) 


In other words, the extra revenue from institutional trades neither 
SubsSid\zes Tretall “trading Nor is pocketed bY Drokers. Instead it is 
absorbed by service competition, even if the resulting services are 
not demanded by the market. 
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Unfixing will serve to eoualize the profitability of 
retail andntins’rtuvtienalcilients “while this will 110t increase 
either sales effort or research, it will encourage brokers to 
reorient themselves to direct more of their sales and research 
effort -torthe*metail elient. 


Of course, to the extent that unfixing rates eliminates 
the “so-Galled*subsidy,/firms doing ainstitional business, /especially 
the “specialist, will Suffer “a decline in their revenue. *However, 
inthe words of Mr. Miles, to which Mr. Howe agreed: 


"tall nougn “sn Purely ANSTUCUCTON HOUSES 2s. WOuld Sutrer 
--. they are now being subsidized themselves by fixed 
rates. (oF F=F3e) 


The loss to the institutional specialists would simply be the removal 
of an artificial and unwarranted subsidy. 


45. Liquidity 


The TSE suggests that there is a risk that since 
unfixing can be expected to increase retail commission fees, retail 
investors will* leave the™market.” While this, im Ltself, would not 
be damaging, it could, they suggest, result in a serious decline in 
the liquidity of the equity market. The evidence suggest, however 
that a flight Of retarl wnvestors is highly unlikely. From-the 
American perspective, Mr. Schafer testified when questioned about 
"the effect of a rate increase at the lower retail level" (borrow 
p. I1-388) that: 


"IT don't know if I can see any particular effect, given 
that the demand is relatively inelastic, It certainly 
would mean more, revenues tO ene rirms, securities 
firms, in that end of the business. _ 


As far as the individual investor is concerned, I 
doubt if many would be or were, turned off by a rate 
increase”. (p. Li-388) 
With sales effort and research catering to retail clients, it seems 
likely. that-retail. participation will increase even if, as. is expected, 
the taper in the commission schedule increases with unfixing. 


Mr. Bunting testified that: 


"StCOCKS are wold not) boughs) of tumayyine fact; be’ that 
the volume goes up with higher rates". (p. I-400) 
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Mr. Howe also confirmed (on p. I-83) the statement made on page 27 


of the TSE submission that Jo“4 Lhescommissionsrates doswnotein 
themselves heveyaomayor effect vonjeithéer thé<extent or theslocation 
of a trade" .««,Their, views are confirmed iby the UsS. experience, 


which is that retail participation has not beenhurt by ‘their move 
to unfixed rates, desnite theiface that the transaction cost 
advantage of institutions has increased. As Mr. Evans reported, 
Exhibat ;Iis4 608) the- SBC» Stat feRepers, ond the Securitiés: Industry; in 
198¢ "shows that: ita 





"householders have a slightly greater percentage of 

total outstanding corporate equity securities in 1980 

than bey Gig. iD Los fo Oe. Ve bO6)s oe (oda 74) 
Furthermore, the NYSE Pacubook Shows on p. 47 that from 12975.to 
1980 there was an 18% increase in the number of individual share- 
holders. “investors are not attracted tO. 3nstitucions. byethe 
opportunity to save on transaction costs (the magnitude of the 
savings would be insignificant) but rather to save time making 
investment decisions and to gain a more diversified portfolio. 


For these reasons the Director does not accept the TSE 


concern forthe liguidity, of the Canadian, financial market, after 
rates are unfixed. Mr. Howe's fearsthat: 


"One of the results of increased rates could be the 
acceleration of the transfer Of . Savings oO: Ene 
smaller, investors into the institutions". (p. 1-348) 


Although this may occur if retail rates are dramatically increased, 
there is no reason to believe that the retail price rise in Canada 
will be greater than either that which occurred in the U.S. or 
that which was involved in recent changes to the fixed rate 
schedule. The experience with those changes was that they did 

not lead to a reduction in retail participation and, therefore, 
liquidity ard not sutfern. Sin tact, twith retail clients relatively 
more attractive, as already argued, greater selling effort, and, 
hence, greater participation is likely. The experience in the 
United States, as reported by Mr. Schafer has been: 


"the brokerage firms had greater incentive to chose the 
individual business... Securities firms have a great 
deal of flexibility in what they do with their personnel 
and Capital”... The fact is thar retell rates went up 
and this gave firms greater incentive to chose the 
retail customer". 


See Exhabie 4 of thas Submission. 
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6. Research 


UNSre ASeno evidence, to supports the- view that if 
commicsion rates are unfixed either the quantity ©r quality of 
research will change so as to be injurious to either investors 
or the equity market.‘ Mr. Evans repertedrtoe: the hearing the” a 
Greenwich Associates study showed that as expected, the amount 
of research in the United States declines Siightiy-after=rates 
were unfixed; however, "the Guality went up and has continued 
LO, bemaln igh 19" pe4.200)2 


Mr. Scnafer concurred: 


"Basically, the products and services that were 
offered, did not change dramatically for both 
retail and institutional accounts. 


I believe that for the typical investor, 
the services he or she received from the industry, 
is not considerably different than what they 
received prior to 1975". 


It is reasonable to expect that the output of research 
will be similarly undamaged if Canadian rates are unfixed. It is 
self-evident that: 


"Those who want information and are willing to pay 
for it, recéivé what “they are WILLING. £6 "pay tor 
(Evans: p., 2015) 


Research is a necessary selling tool - it is the primary 
means by which salesmen sell. Firms will continue to produce it, 
as theyvhave“inAthetpast, Snotlasla publi Gisexv tee 1 buteasean 
essential part of any brokers business. In the U.S., even the 
discount brokers have found that their market penetration has been 
limited by the absence of research. It is not research, but 
salesmen's compensation that will be the primary target of cost- 
cutting. ?° 


5 , , 
Research 1s too small a cost to provide a ital i\O2s Sab AN Gis AS 
Mr. Lawson reported: 


"the €ost per hundred dollars of-anéomem. was) 
an average of 1.05 for the "c" group, 2.16 for 
thie "AY group and am industry average of 2.17". 
(p. II-221) 
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Mrs Loewen testified, with regar to, the Canadian 
scene: 


"Tt is claimed that the quality of research on the 
streetumagn sutters) Dedeubted ty«e(peg lle259) 


What is. likely) to: happensisethate the: top analysts may 
move out of the institutional botiques which serve institutional 
clients exclusively (that is where the most lucrative market for 
their talen is now found) and into the large diversified firms. 
The research reports would then become more widely available to 


all investors. As Mr. Bunting reported to the Tribunal, this is 
what happened Gn thee 6.4 


” -2,0dn "75 the sé=called: first team, of gnsti2 tutional 
analysts were all with the smaller firms. By 1980 
the first team all were working for the very large 
national firms. In other words, they totally 
transferred where the research was". (p. 1-391) 


As Mr. Howe testified with regard to the way research 
is currently produced in Canada: 


"Tnstitutional research department ... makes some 
very sophisticated studies. This flows down 
somewhat to the retail client... These reports 
are condensed and made available to the retail 
system’ + (ps I-73) 


An equalization of the attractiveness of retail and institutional 
clients is likely to provide an incentive for some firms. totpryoduce 
research geared specifically to meet the needs” of -.retail,investors, 
rather than allowing the needs of institutional to dictate what 
research is done. Mr. Lawson testified: 


"Prom the securities industry standpoint, if research 
is to earn a return for the large dealers it must 

be concentrated for institutional consumption.. 

Tt is the smaller companies that tend to get ignored 
and this, of course, is why we have been successful, 
because we have worked in that Aes. ze (Prat o22) 


It is likely to serve retail clients well to have institut?ons 
become a little less important. 
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Of course, with regard to the current situation in 
Canada, institutionswwill still get as much research as they are 
Wall to payt£ore! Ritoise® eri vtisowess Views, Tin fact? that: 


“the institutional investor would not (SlL@niticant] gy) 
lose the benefit of service even if the rate structure 
were changed’. (p. “T=128) 


This statement reflects the willingness of institutions to pay for 
fesearch by brokers: «In testimony given, Mr. Jamieson, the head of 
prascCan Sari nancial, Serviees, Division,» that: 


"In my experience, the foundation upon which an 
investment management builds is high quality 
independent) reguiar, Huandamental researobs:< 
The great majority of small and medium sized 
institutions and pension fund managers find it 
economic and practical to seek out and consult 
with the best analysts they can find in the 
brokerage community". 


Mr. Healy, Vice-President and Director of Sceptre Investment Counsel 


concurred. He "absolutely" agreed with the statements by Counsel 
for the Director that: 


"the level of service presently given is considered to 
be value for money by the institutions who use those 
SErvicest - i. pinki<330) 


and 


"whether rates are fixed or unfixed they will continue 
to believe that this level of service is something 
worth paying for". (p. II-330) 


With the reorganization of "research thatucan®be 
anticipated, it is likely that the number of snslysts will decline 


somewhat; however, even if the total number of analysts does decline 
for a short period (until growth in the market offsets the revenue 
eduction due to lower commission rates), there will still Be 


dozens of independent opinions to provide the diversity of 
recommendations that the TSE considers so vital to the liquidity of 
the market. 
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Furthermore; the overall quality of researchsis likely 
to increase since? With prrcerycompetition, investorsywiildionly buy 
the services of a higher priced broker who» provides more research 
if the investor finds that research worthwile. The pressures of 
competition will eliminate that which the market does not value 
and reward that which the market does value.!° 


7. Concentration in the Brokerage Industry 





The TSE Submission, expesses the concern that the 
Canadian brokerage industry, by virtue of being more concentrated 
and its U.S. counterpart will prove to be non-competitive. This 
suggests that the industry may in future, be sufficiently concentrated 
to fix prices above the’ competrrives level, o thereby allowing the 
industry to earn unreasonable profits at the expense of the investing 
public. In Mr. Howe's words: 


"One or two large national wirehouses will set the 
rates. Those rates will be substantially higher in 
terms of the small tickets and that the rest of the 
industry will follow that rate structure”... (p. 1-345) 


This fear is ill-founded because the nature of the brokerage industry 
militates agains it, as Mr. Bunting testified: 


"there is virtually no inhibition to entering this 

industry. If the profitability of ‘the industry reaches 

the point where it can be called unreasonable, ... 

(brokers) will split off of member firms and go for 

that profit ... if you believe in the capitalistic system, 
(and) the idea that ... when profits are made, people 

can come in and compete for them ... then I don't think 
there is such a thing as an unreasonable profit". (p. 1-443) 


I , 
ee Bunting suggests: 


"under certain circumstances, if it is decided that it 
(research )eisrca pubic sgeed tim: Lbxs like taxes". 
{p. el-—433) 


This implies that fixing rates could be used to impose a tax on 
all investors to subsidize research. There are, however, for 
more efficient and equitable approaches to achieve this end, if 
indeed it is deemed desirable. 
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"Te "strikes me thatthe brime thing is SHE DU es fa tor 
block entry, then of course you have created a position 
where vou really can make monopoly profits. The fact 
Of the case is that entry iS not blocked into the 
INGUSTIUS Sangre gnaivionale ale again and again 
going out and going into this BUSINESS 4. 1h Oniu takes 
S/57,000 "worth of Capital plus the PULA Se Oe tates . 
to get into this business and in the context, this is 
not a major blockage to getting into the business". 

(p. I-489) 


The TSE acknowledges that "the securities industry 
is currently less highly concentrated than Many other Canadian 
industries" (TSE Submission p. 40) but seem concerned that 
unftixing rates may result in a Signitiacant Increase in concentration, 
While a slight increase in concentration is inevitable as the TSE 
adjust to price competition, the necessary conditions for excessive 
concentration are not present in the industry. Excessive concentration 
can only occur if there are Significant economies of scale or some 
Olner entry barrier. " M. Guy reported to the Joint Hearing, that 
a study by the staff of the Quebec Securities Commission shows that 
economies of scale do not exist in the brokerage industry. This 
confirms studies of the U.S. industry which found similar results. 
in Mr. Pollock] words: 


"There has been no showing that smaller firms, well 
managed and efficiently run, cannot operate profitably". 
(p. I-205) 


Furthermore, the Canadian brokerage industry has a long way to go 
before it is concentrated enough to encourage anti-competitive 
behaviour. Mr. Pollock testified (based on "The Commission Years" 
ies 2-2 ye 


"the position there was you dica't get concentration 
sufficient to worry about it until you have ... as 
little as four firms". (ee toe) 


Perhaps the most convincing evidence is the Canadian 
brokerage industry itself. Anti-competitive behaviour is as easy 
with service competition as it is with price competition. Tf large 
firms can drive out the competition by underpricing the market, 
they can eaqually easily drive out the competition by providing 
more services than their smaller competition can atford. There is 
no evidence that this has been happening. 
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Finally, if price competition. were.not eifective rn 
this industry, brokers would be able to charge above the fixed 
minimum rate. However, as Mr. Bunting commented with regard to 
the reason that the TSE found it necessary to have the minimum 
raised whenever they sought higher fees: 


"T ‘guéss the fa¢t is that they find.it ditzicult ato 

have a tate that’s Cut ofc line wwith, their «compet .tors 
and they find 1t difficult in reality orephey sre alnaid 
to try it. So that “the minimum do@s tend to ;become 

ene rear rate”. (p. 1-479) 


This is a demonstration of price competition at work. 


Given the frequent references to price leadership 
through the hearings it is worth noting that price leadership is 
the normal price setting mechanism in most competitive industries. 
There is no suggestion that price setting in the American brokerage 
industry is non-competitive although according to Mr. Pollock 
price leadership operates in that market: 


"What you normally find, aS you do in any other business, 
(is that) certain price, leaders attempt €O, move. rates 
vs. Upward. It it holds and they don't loose, market 
share, fine. If they start “to losexmarket Share, they 
will reduce commission rates”. (p..1-285) 


8. Diversification Outside Brokerage 





A further concern of the TSE is that declining revenues 
will inevitably lead to declining profits. Declining profits may in 
turn éad to e diversion of the Capital Gf brokerage firms 280 
businesses unrelated to the financial markets. In the words of 
Mr. Bunting: 


ne. Tf think there 1S a,«wrofitabi Miu on dealing am pipe 
brokerage business. If it went down, people would try 

to find other areas of profitabil ityiand, they. would 
adiversitu away from this, particular business's. Apshar S42e3) 


This trend has been observed to some extent in the United States, 
however, Mr. Pollock testified: 


"the structural shanges are more influenced by other 


factcrs, at tease am the United States, than by 
commission rates”. (p 1-234) 
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The evidence does not suggest that such a trend in Canada will 
either be stimulated by unfixing or prevented by fixing or 
indeed to be undesirable if it should occur. 


The Devel Aotrpromit Gver a period’ of Years will be no 
lower with price competition than it is with service competition 
alone. AS Mr. Bunting confirmed: 


"the experience in the brokerage LMOnSEry Ses 25° Ener 
services really have expanded to consume the money 
that they (brokers) are making (Carning)" 2° (pr -T=383) 


With service competition alone, costs inflate until normal PEOCTIES 
are earned; with price competition, prices fall until normal profits 
are earned with service: being provided at a level where the value 


of services provided are considered by investors to be worth their 
COS. 


This amplies: that, the: decline -in revenue will be offset 
by a reduction in total industry costs - a small reduction in the 
number of firms, elimination of redundant and unwanted services by 
the remaining firms and more cost-consciousness leading to increased 
efficiency. The determinant of how far prices will fall is the 
extent tovwhichcosts ican be “cut while still satisfying the needs 
of the market palce. Prices will not fall by some arbitrary amount 
forcing brokers to either eliminate wanted services or operate 
unprofitably. The U.S. experience has been that profits remain 
sufficientlyshigh «to attract needed.capital. to, the industry. 


To the extend that there is some diversification into 
wholly distinct types of business, neither the industry nor the 
Capital markets will suffer. In fact, such diversification will 
serve tomredueetthe wolatility of ~indywetry profits.and, at the 
same time, increase the resources available to brokers to meet 
underwriting demands and survive critical lows in market activity. 
As Mr. Evans testified when asked if "diversification in the 
brokerage industry (would) really have an adverse effect on the 
capital market" (Counsel for the Director (page lacs aks 


"I don't know any reason why it should. It should 
actually improve some because you will have additional 


capital into firms when capital is needed. In order 
to have an underwriting, capital can be shifted from 
one segment.of asfizrm to-another” .« {pi I-235) 
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III. The Reasons for Unfixing 





aside from the fact that there is substantial 
éevigence indicating.that none of the Speculated feaus Of. cne 
Pee are iikely.to be Tea lprzed, there, ere a, number oft 
ecific benefits to unfixing brokerage commission rates. ae 
an experience, although not a perfect prediction of what 
ppen. in. Canada,.is useful toe indicate where potential 
Saw eves 


Mr. Evans, in reviewing the experiences of the 
United States with unfixing rates stated: 


"To my knowledge, no responsibie study has concluded 
that competitive rates are contrary to the public 
interest. Bas @S elways true,of economic change, 
it is difficult to determine the cause and effect 
withpréecision® wWevertheless, Ff believe Pt is fair 
to say that competitive rates have not brought the 
results predicted by opponents and that changes 
have generally been in accord with what supporters 
expected. 


Our most recent staff report indicates the 
Changes that have occurred and tis tsta tis Gicson 
the industry. Commission charges have declined 
On all ttypes oF erades] Investors have saved 
billions of dollars. More efficient trading 
mechanisms have been developed. The number Of 
individuals investing in U.S. securities has 
increased significantly. Individuals are 
receiving better service and more attention than 
they received under a fixed rate regime. There 
is no evidence that meaningful research has been 
reduced or that the depth and liquidity in our 
markets have been adversely affected. And public 
markets haveinot beén Gliminated forthe sécurities 
of any viable public company." (p. I-167) 


Mr. Pollack added to this, stating: 


"This experience has confirmed the observations I made 
in 1976, there is now no question that’ the *anfusing 
of rates has been beneficial to the United States 
securities industry, to the investors, to the market 
invgeneralae "It \gstestaimated that investors have 
saved billions of dollars in transaction costs over 
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Ene past sis ears with the uniixing of races. Tie 
securities. industry. has substantialiy tnereasediand 
improved its capacity and strengthened its financial 


condition.e. Tt. has demonstrated the abidaty to 
handle increasing volumes of business, even tremendous 
temporary unanticipated trading volume cycies. The 


indussreu.has substantially. increased Btsvitotal capital 
and the percentage of the secondary profitability 
and returns -- similar returns on capital and 

equity. Competition between firms has intensified 
with smaller and retail firms competing vigorously 
for commission revenues with the larger firms. The 
industry has reduced its dependence on commission 
revenue, although such revenues Still ‘constitute 

the highest percentage of total revenues. The 
industry has strongly diversified; ehetsmall 
investor has a greator variety of services available 
to him, and the competition for tas business fois 
intense among all sizes ‘of firms.) neican sattain 
substantial discounts .on commission Charges if he 
wants only execution of services. He can obtain full- 
service treatment at commission rates much below 
what inflatiom Costs indicate! might (havésoccured under 
the fixed rates even on smaller transactions and at 
rates below 1975 fixed rates on larger transactions 
or larger volumes of business. Institutions also 
have obtained the substantial reductions that were 
expected in transaction cost, although in larger 
transactions, individuals are estimated still to 
attain even lower rates. The smaller investors, of 
course, have benefitted also from these reductions, 
as they are institutional "benef tciantes ss Ali wforms 
of research are still available not only to 
institutions, but to individuals as well. Firms 
have demonstrated greater attention to business 
planning to development of new products to meet the new 
needs and demands of investors. Despite some of 

the most turbulent economic times since the 1930's, 
the industry has demonstrated not only the Ao aise 

to adjust to the dynamic changing economic Si pwardon , 
but also to do so more profitably. In short, the 
doomsday predictions of what purportedly would occur 
in a negotiated commission environment have proven 
unfounded. On the contrary, price competition has 
been a boon to the efficient well-managed firms, 

to investors in the markets, and to the industry. 
Investors have been well served with better choices, 
better service and the opportunity to pay only for 
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the services that they want. Discount Drones 
deaiers have established a.fi3rm position POL 
thomselves including new firms and old firms which 
have chose te go that poute the (ps T-168-170) 


ee ee 
Ha. iGanadien tines crer se the present time and the to's 
: ee HOt SULSEe BeDCEy dissimilar +in 
est that the-etfects of unfixing will 


-ndustry in the early L020 Les 
tne relevant aspects LAsponsugg 
be significantly different. 


The discussion of the previous section of this 
report has already argued that the edivence supports the 
expectation that many of these benefits will also be realized in 
Canada. The ewrdernce pertaining to the expected price effect 
strongly suggests that investors will save substantially on tees 
for large transactions while cthe fees, for .small transactions will 
increase only slightly, if at all. Overall, investors can be 
expected to realize a significant saving. 


The evidence on the issue of subsidization demonstrates 
not only that there is no mechanism for the subsidy to operate 
effectively, but that eliminating the comparatively high 
profitability of large transactions will. increase the attractiveness 
of retail investors. This in turn can be expected to provide an 
incentive for brokers to direct more of their research efforts 
and other services to the retail market which is less able than 
the institutional market to satisfy its own research needs. This 
in turn should increase retail participation, 'f there 1S any 
effect at all, and thereby aid -the liquidity, of the equity market. 


With respect to research, the evidence already 
summarized supports not only the expectations that it will be made 
more available and more relevant to the retail investor but also 
that it will Be rataonalazed iin the sense that research wien the 
market does not value will be eliminated in favour of a reduction 
in the cost of trading. 


Finally, the discussion of diversification argued that, 
to the extent brokers will be encouraged to diversify outside of 
brokerage, it will benefit not hurt the industry and the financial 
market. Such diversification will help.stabalize overall profits 
while expanding the resources available to draw on to meet under- 
writing needs. 


The evidence presented during the joint hearings also 
indicates that additional benefits, no identified in the previous 
section, can be anticipated. 
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respect to diversity, breadth and depth of the market, 
= e. 


th 
volume and production of services, for exampl 
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The most obvious of these is the elimination of the 
regulatory burden. The Securities Commissions will no longer™ be 
burdened with the time consuming task of trying to ascertain whether 
the rate schedules proposed by the Exchanges are fair. The TSE 
will be saved the expense and effort of justifying each change in 


rates. Instead, Competitive pressures will discipline each firm 
withing the indicts to Yehargeta’ PairMraete.. “Any firm anciuding. a 


so called "price leader", which raises prices too high will find 
that other firms can profitably underprice him and expand their 
market shate at his expense. This they will do until he drops back 
to the competitive price level to defend his market share. 


Of course, this does not imply that there can be no 
diversity in prices. Those firms which are perceived to provide 
better service, whether it be more valuable research or faster 
execution, will be able to charge more to those investors who 
desire premium service. Conversely, discount brokers will emerge 
to cater to those investors who seek low-cost, no frills execution. 


It is particular advantageous to allow rates to be set 
competitively when the difficulty of determining appropriate fixed 
rates is considered. With regard to the American cxperience with 
this problem, Mrf Pollock” testified “that: 


"Despite the attempt on the part Of Whe: Securities, 
Commission to see if there were any reasonable 
standard for fixing rates, it proved to be impossible". 
(SE T- 207 ) 


The primary problem according to Mr. Evans recbhat: 


"there is no right way to distribute the PROLICS OF 
to distribute the costs". (p. I-217) 


Mr. Howe acknowledged that the same problem exists in Canada under 
questioning by the Vice-Chairman: 


"One part of ‘the businesswteeds off the other and you 
can't tell whether the agency business supports the 
underwriting business, Supports the options business, 


supports the financial futures business. They're all 
reba tedeontoOneudoesn thexd stewithouttchecother invthe 
full service firm. “Would you agree?" (Vice-Chairman p.- I-337) 
ttm Sofkulboserviserfirmorhati s correct". (Mr. Howe, p-. 1-337) 


While the accountants can come up with an allocation ef vGosts that 
is consistent with "generally accepted accounting principles" for 

purposes such as the TSE Cost Study, the allocation is inevitably 

arbitrary and void of true economic significance. The TSE Cost 
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Study and RAMA - there is no totally objective data on costs on 
profitability on which to base rate decisions. 


The TSE acknowledges that "return on the Capital 


investme::t May not be the best measure of profi tabi pty") drsn 
Submission p.29), but offers no alternative basis for determining 
rates. ”£ major cause of the problem is that when profitability is 


low, there 1S no way to determine whether firms arevopey ating 
inefficiently and shouldnot be granted an increase in rates, 
whether firms are providing excessive services (ie service which 
investors consider to be of less value thar! theim.cost of 
production) or whether revenue is truly inadequate. 


In addition to avoiding the cost anda inevitable errors 
in Yabe=settingm(fatesiconuld be set 1.64 ther too high or too low), 
unfixing rates will allow market commission rates toi respond .quickhy 
to changing conditions. As costs rise or fall, so will commission 
rates. If rates are fixed, rate increases must await the regulatory 
process. Furthermore, no mechanism now exists to reduce Yates if 
cost should; fall, due .to technological advances, for example) 
sufficiently to warrant a rate reduction. 


A further benefit is that price competition will force 
the industry to be more cost-conscious. There can be no room for 
low profits due to inefficiencies to be tolerated by the market 
through fixed rates that are set above the competitive levels 
(which cannot be accurately determined when prices are fixed). 


Finally, as technology corners the barriers to the 
internationalization of securities markets, an industry which is 
used to dealing with price competition domestically will be better 
equipped to deal with price competition internationally. For this 
reason, as well as for reasons of flexibihity;, adprice competitive 
industry promises to be stronger when faced with the increasing 
pressure from international competition that is expected in the 
next two decades. 


IV. Planningsthe Transition 





The decision facing the Commission is not only whether 
to unfix commission rates but also how such unfixing should be 
implemented. Three issues have been raised with respectito Ehais: 

1. whether competitive rate should be phased in 

2. whether the timing with respect to the strength of the 
market is important 

3. the advance warning required bysthe andustry. 
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On the first issue, all witnesses who commented, agreed. 


When queried on the U.S. experience, Mr. Evans commented: 

"I don't think I would have gone through the same stage 
Of Starting at the top end and moving down... I think 
I would do it more across the board with lead time and 
just jet them work into the sustems all at one time and 
adjust .~heir entire business at one time”... (p. 1-325) 


Mis Sehiak omic omeuis Ged: 


"I think we all agree the implementation of the step-by- 
step approach at five hundred thousand then at three 
hundred thousand, did mot serve the U.S. industry well 


" 


at all" 2 (pat it>-445) 


» 
a 


ir. Field testified that he too agreed when asked by 
the Chairman: 


"You are saying that from an industry point of view it 
seems broppelall Ver nothing: (The Chairman p. 1i+350, (19)) 


The (Director ltoocconcirs with this. view. 


On the second issue, that of timing, we do not accept 
the GSE ‘suvrex tehat *the! transition will be more Gifficult at a 
time of weak markets than at a time of strong markets. Their 
concern seems to be that whenever market activity is weak, 
revenues are down and, as a result the industry adjusts for the 
lowexy revenuerd evel by triming costs.” If this “Situation is 
compounded by a move to competitive rates which also leads to a 
decline in revenue, then adjustment will be more severe. 


The TSE argues, however, that during time of strong 
market activity, all brokers will be busy enough that pricecutting 
will be restrained. This implies that even if price competition 
is introduced, the real competitive pressure which forces cost- 
cutting and rationalization of services will not occur until the 
market weakens and brokers begin competing more aggressively for 
market share. In other words, no matter when competitive rates 
are introduced; the real shakeout will occur when the first 
softening of the market occurs. For this reason, we submit that 
the timing of the introduction of competitive rates in unimportant. 


With regard to the third issue, advance warning, we 
submit that the .industry should be given time to prepare for the 
introduction of competitive rates. Anything less than one year 
probably does not assure all brokers that their executive will 
have time to develop a price competitive strategy. Anything more 
than two years is likely to only encourage procrastination. 
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It is interesting to note that Mr. Loewen reported that 


his firm, whict @eveloped as am “institutional boutique” recognizes 
that: 


"Followi:g the hearings in 1976, the Commission made it 
abundarzly clear that there snould be a continuing 
progression towards a deregulated rate structure which 
to us indicated that regotiated commissions will be 
introduced to Canada at some point in time. We also 
were. of. the consiagered Opinion that, in Canada, ii 2 

negotia negotiated Commission environment, institutional 
boutiques would be wiped out. Since we ourselves 

have né. intention of being put out of business, we 
procecase fo. take Guleclive ACLION « (Dp. te 2.) 


In Mr. Loewen's opinion, they at least have been able to adopt. 
Furthermore, he expressed the view that: 


"Not only would a switch to unregulated rates not be 
unduly upsetting tO Out own firm, bur 1. pelreve® that 
it will not have a devastating effect on the 
prokitabilityvor the industry as a whole .2. Jt 15 
evident that the brokerage industry is beginning to 
wake up to this fact and the degree of support for 
unfixed, unregulated rates is growing”. (p.I1-254-5) 


This indicates that the industry can indeed adjust, 
and to some extent, already has. 


Ven COneliSalon 


Having reviewed the evidence and argument presented 
during the. Joint Hearings, it is. submitted that it 1s “in che public 
interest to unfix brokerage commission rates. This move is justified 
by the efficiency gains which competitive rates can be expected 
to spawn. This will lead not only to lower costs for institutional 
investors, but, also amproved service for retail investors and the 
opportunity to trade through discount brokers at a substantial 
saving. Additionally, both the Securities Commissions and the 


Exchanges will be relieved of an expensive and time consuming 
regulatory burden. 


The evidence given is sufficient to enable the Commissions 
to confidently conclude that even the most severe price effects that 
can realistically be anticipated will not resuft in a flight, of 
retail investors, excessive concentration or a harmful decline in 
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Ayvener the quantity or gualimy et research. Furthermore, concentration 
of both brokers and investors is so slight ciate there is no danger of 
either institution “driving brokers {co the wall" or of the iandustry 
being able to raise retail rates =spowera fair and competitive Level. 


Fingliv, the (Sm hes argued that Sixead raves rmcirectly 
@nable thelbrekers.to accomplish desirable objectives. However, 
tH arSe ts mol compel ling, 4easen, for the brokers to spend the added 
money on objective the Commissions may consider desirable. Bis ae 
for example, the goal of price regulation is to eLEeeu @ jenoss- 
subsidy, the current market structure prevents achievement or this 
objective by price regulation since firms receiving the benefit 
of the subsidies (high priced institutional trading) are, in 
large) partie total Ly independent of these firms who are intended to 
be using the subsidy to provide services to retail investors at a 
subsidized fee ob Th the wates,to be fixed at a level in excess 
of competitive retes to support research at a higher level than 
would occur in a price competitive environment, the method used 
is equally ineffective. The prediction that rates overall will 
drop ten percent if rates are unfixed, would mean that ten percent 
of revenues are intended at the present time, as a subsidy on 
research. Testimony was given, however, that the total expenditure 
on research is only about two percent of total revenue. 





If the Commissions have other specific public po liey 
objectives in mind, these should be reached (Af at all) by direct 
regulation (as 1s done, for example, in regulations to combat 
so-called ™“seft-dollar deals") or other fine tuning of the 
regulatory structure. he Be.not, Sul sicient to simply throw money 
at tje brokerage industry in the hopes that it will be spent 
wisely, particularly having regard to the fact the money in 
guestion is raised in the form of compulsorary transfer from 


the investing public. 
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The Director, therefore, asks your Commissions to 
bring to an end the fixing of commission rate: in the brokerage 
industry and to allow the level of rates - as Welt (as tne Level 
of service = to be detemmined by the ordinary operation of 
competition in the market place. 
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To replace order published in March 5th bulletin 


IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466 


AND 


IN THE MATTER OF EXTENDICARE LTD. AND 
489060 ONTARIO LTD. 


OMIR? DS-EF IR 
(Section 99(£)) 


UPON the appi‘caittion® of /Extendicare Ltd. 
("Extendicare") and 489060 Ontario Ltd. (the 
“Subsidiary"), received in completed form on December 
21, 19815” towthes Ontario"Securities® Commission” (the 
"“Commission"”) pursuant to section 99 of the Securities 
AMES F RAS. 01.7198 OLD 4 GOT (ethers ACE” )\) LO an order 
changing the time periods set out in sections 89 and 
90° of © tTheP*Act* with Tespect to*theWVextension' of an 
offer (the "Offer”") for all the issued and outstanding 
stat es" of" Cotkfiield Brown? Inc. ("CB")4° made®* on 
November 23, 1981 and extended pursuant to an Order of 
the Commission made December 22, 1981; 


AND UPON the Commission being of the opinion that 
it would not be prejudicial to the public interest to 
do so; 


IT IS ORDERED that the time periods set out in 
sections 89 and 90 of the Act be changed in accordance 
with the following terms: 


1. The Offer may be extended to 4:30 p.m. 
local time on Tuesday, January 5, 1982; 


2. The Subsidiary will not take up and pay 
for any shares of CB during the period of 
the extension; 


3. Any shareholders of CB who deposit shares 
of CB during the period of the extension 
will be entitled to withdraw such shares 
at any time! prior to’ the Gxpiry of the 
extended period; 
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4. All material respecting the extension of 
the Offer will be mailed on December 22, 
1981 by depositing it in the main Post 
Of fice vin? phenCit yoetl Doronto  byime Maver 
than 37007 pumz§ and 


5. All other terms and conditions of the 
offer which are not inconsistent with this 
Order will remain the same. 


21 December, 1981. 


"Henry J. Knowles’ Harry Ss Bray” 
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IN THE MATTER OF THE SECURITIES ACT, 
R.S.O. 1980, CHAPTER 466 


AND 


IN THE MATTER OF BANKENO MINES LIMITED, 
A SUBSIDIARY OF TURBO RESOURCES LIMITED 


AND 


IN THE MATTER OF 
A TAKE-OVER BID BY BANKENO MINES LIMITED FOR 
SECURITIES OF MERLAND EXPLORATIONS LIMITED 


ORDER 
(Section 99(e) and (£)) 


UPON the application of Bankeno Mines Limited 
("Bankeno"), received in completed form on 9 
February 1982, for an order of the Ontario 
Securities Commission (the "Commission") pursuant 
to sections 99(e) and 99(f) of the Securities Act, 
R. Sty. 9 plo Ob 1nd Oe dates SA ct.”".). ins connection, with 
the take-over bid (the "Bid") of Bankeno dated 26 


January 1982 for securities of Merland Explorations 


Limited “("Meriand’.).; 
AND UPON it appearing to the Commission that: 


1s Bankeno is a company continued under the laws 
of Albert.ia yeand, ws .a subsidiary. of Turbo 
Resources Limited ("Turbo"), a company 
incorporated under the laws of Alberta; 


ao Merland is a company continued under the laws 
of, Canada; 


os Pucsuant, toasecti on, 9.1. Gl), of, the, Act.7~or 

pursuant to the terms of Turbo's offer, as 
amended, to purchase common shares of Merland 
theough the facilities of The Toronto Stock 
Exchanee, im, July 98 lL,» jor, pursuant. to. certain 
undertakings given to the Commission by Turbo 
on nO dala .L9SL, we pur sant, to pany, or, ally of 
the foregoing, Turbo has an obligation (the 
"Follow-Up Obligation") to make a follow-up 
offer to shareholders of Merland at and for 
consideration at least equal in value to 
$13 1/8 (net of commissions) per common share 
of Merland, disregarding interest and other 
adjustments; 
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ee In connection with the Bid, Bankeno sent to 
shareholders of Merland a take-over bid and 
take-over bid circular dated 26 January 1982 
which stated that Turbo had advised Bankeno 
that the Bid satisfied the Follow-Up 
Obligation; 


53 The bid is open for acceptance until 18 
February 1982; 


be On 2 February 1982, the Commission announced 
that it would commence to hold a public 
hearing on 15 February 1982 upon the 
applications of certain shareholders of 
Merland requesting that the Commission decide 
whether the consideration offered under the 
pid? as, ‘or s* HET “at “Wee's egal th’ valve’ "to 
$13 1/8 per common share of Merland, 
disregarding interest and other adjustments; 
and 


7. Shareholders of Merland may require an 
additional period of time between the 
publication of the decision of the Commission 
after such hearing and the termination date of 
the Bid within which to decide whether to 
tender shares pursuant to the Bid; 


AND UPON the Commission being of the opinion 
that to do so would not be prejudicial to the 
PULL OC Waterescc: 


IT IS ORDERED pursuant to sections 99(e) and 
99(£) of the Act that the time periods set out in 
sections 89 and 90 of the Act are changed in 
respect “of ‘fhe sid’ such “cna: 


(a) Bankeno may extend the time prior to which 
securities may be deposited pursuant to the 
Bid to 430 o' ciodk tf? the «afternoon, ‘Yocal 
time ,' "at “the “respective “offices of "ttre 
Depository named in the Bid on Monday, 22 
February 1982; 


(b) Any shares deposited pursuant to the Bid may 
be withdrawn at any time until the expiration 
of ten days from the mailing of the notice of 
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change required by section 90(1) of the Act 
respect of such extension of the Bid; and 


(c) The date of the Bid shall remain 26 January 
1982. 


9th Febwaramy,.: b982: : 
“Henry, Jug KnOwdes.' ELS, saa bess! 


OWeAds ss imomton. "Stuart Thom" 
"Geddes M. Webster" 
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in 


IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980,. CHAPTER 466 


AND 


IN THE MATTER OF BANKENO MINES LIMITED, 
A SUBSIDIARY OF TURBO RESOURCES LIMITED 


AND 


IN THE MATTER OF 
A TAKE-OVER BID BY BANKENO MINES LIMITED FOR 
SECURITIES OF MERLAND EXPLORATIONS LIMITED 


ORDER 
(Section 99(e) and (f)) 


UPON the application of Bankeno Mines Limited 
("Bankeno"), received in completed form on 26 
February 1982, for an order of the Ontario 
Securities Commission (the "Commission") pursuant 
to sections 99%e) and 99(f) of the Securities Act, 
R.5<0,. [980% «.466 .<Cthe Act") im connection With 
the take-over bid (the "Bid'") of Bankeno dated 26 
Janwary 1982 for securities of Merland. Explorations 
Limited: ("Merilana ) ¢ 


AND UPON it appearing to the Commission that: 


de Bankeno is a company continued under the laws 
of Alberta and is a subsidiary of Turbo 
Resources Limited ("Turbo"), a company 
incorporated under the laws of Alberta; 


are Merland is a company continued under the laws 
of Canada; 


6 ae PUYGuarT tO section SLel) oF tne J8ct.. pT 
pursuant to rhe terms of Turbo 6 G1 rer, as 
amended, to purchase common shares of Merland 
through. the facilities of “The Toronto Stock 
Exchange. in July, 1981. -or. pursuant. to’ certain 
undertakings given to the Commission by Turbo 
on. LO” July Loot or. purauant., [O..@ny of all oF 
the foregoing, Turbo has an obligation (the 
"Follow-Up Obligation") to make a follow-up 
offer to shareholders of Merland at and for a 
consideration at least equal in value to 
$13 1/8 (net of commissions) per common share 
of Merland, disregarding interest and other 
adjustments; 
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je lekene 


In connection with the Bid, Bankeno sent to 
shareholders of Merland a take-over bid and 
take-over bid circular dated 26 January 1982 
which stated that Turbo had advised Bankeno 
that the Bid satisfied the Follow-Up 
Obligation; 


On 9 February 1982, the Commission, pursuant 
to the application of Bankeno made under 
sections 99(e) and 99(f) of the Act, ordered 
Chatethewytime for acceptance of theRBid ~coudd 
be extended from 138 February 1982 to 22 
February 1982; 


On 19 February 1982, the Commission made a 
deentsiond Gihebidecisiaon peat betsy anong,other 
thing sf (the aBid iMad qnothiconstatute angofier, to 
Merland shareholders for a consideration at 
leasitarequall “anewalue! ioe $432 1/8) per common 
shatree@okeMer land je and (as ea) result. the Bidgdoes 
not satisfy the Follow-Up Obligation; 


On e22tPebriiary? LOS2eecthe?<Commisission,,0f ats 
own motion under section 140 of the Act and 
pursuant to the application of Bankeno under 
Sectaonse09e) cand99( ff), of pthesAct.. ordered 
that@ thes time fomeacceptancesof the Budrcould 
be extended to 1 March 1982 and that the time 
for payment to shareholders who tendered 
shares’ under) the Bid was extended to 5 March 
196.25 


On 26 February 1982, Bankeno announced certain 
amendments to the Bid and its intention to 
mail» on 1 March 1982 to shareholders of 
Merland a notice of variation of the Bid as 
required by section 90(1) of the Act; and 


In the absence of an order of the Commission, 
as a result of the operation of section 90(1) 
of the Act the Bid would have to remain open 
for @ further Zi days, that is until a date 
beyond 35 days after the date of the Bid; 


AND UPON the Commission being of the opinion 
E> do so would not be prejudicial to the 


public interest; 
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IT IS ORDERED pursuant to sections 99(e) and 
99(£) of the Act that the time periods set out in 
sections. 89 tand®90%Of Detiet Act! areichangedgin 
respect of the Bid, such that: 


(a) Bankeno may extend the time prior to which 
securities may be deposited pursuant to the 
Bid t00G: 30704 elock inv the! afternoon, ) lot at 
time, at the respective offices of the 
Depository named in the Bid on Wednesday, 17 
Mareh 19325 


(b) Any shares deposited pursuant to the Bid may 
be withdrawn. atc any. tCiwe until 4230, o'clock in 
the afternoon, local time, at the respective 
offices of the Depository named in the Bid on 
Thursday, 11 March 1982; and : 


(c) The date of the Bid shall remain 26 January 
1982% 


provided that Bankeno complies with the notice of 
variation requirements of section 90(1) of the Act 
on or before Monday, 1 March 1982. 

26th February,’ 19824 


"Henry J. Knowles" "pets! Moll ‘eter! 
We tawert Pcpiem 
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IN JHE MATTER. OF —THE SECURITIES ACT, 
R.-S.0.1980, CHAPTER 466 


AND 


IN’ THE MATTER OF SIMPSONS-SEARS LIMITED 


ORDER 
CSection. 1/7 (2) (a9 tit» 


UPON the application received December 2, 1981 and 
perfected on February 1, 1982 of SIMPSONS-SEARS LIMITED 
(the “Issuer”) to the Ontario Securities Commission (the 
“Commission”) pursuant to Section 117(2)(€a)(ii) of the 
BeCULI LLCS sACE, RiosUe LISU. G.4005CEhe ZAct”) and 
Vaowls OliCy 32-459 .° 


AND UPON the Issuer having: 


a) represented that none of the directors and senior 
officers of the affiliates of the Issuer, excepting 
that affiliate listed in paragraph (c) below and 
excepting those individuals who are also insiders of 
thesissuer by virtue of Sections 1(1977Ci9 Or © (iii) 
of the Act, in the ordinary course receives 
knowledge of material facts or material changes with 
respect to the Issuer prior to general disclosure of 
such facts or changes; 


b) undertaken to maintain a continuing review of the 
facts upon which this application is predicated and 
to advise the Commission promptly of any relevant 
change therein, and; 


c) Identified the following major affiliate: 
SIMPSONS-SEARS ACCEPTANCE COMPANY LIMITED 
AND UPON the Commission pursuant to Section 6 of 
the Act having assigned to me the power to make an order 
under Section L172) Ga) of. the Acts 
AND UPON being satisfied in reliance upon the above 


representation and undertaking that there is adequate 
Jeti tication for so doing; 
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LT. LS, ORDERED, pursuant, to, Section PIPE ya) Gil) of 


the Act that the directors and senior officers of the 
affiliates of the Issuer excepting those directors and 
senior officers: 


(49 


(ii) 


(i353) 


(iv) 


of the. affiliate. listed,in paragraph (c) 
above; 


who. do. or will. receive, in the ordinary course, 
knowledge of material facts or material changes 
with respect to the Issuer prior to general 
disclosure of such facts or changes; 


who. are or will be directors, .or senior officers 

of any person or company that represents 104 OF 

more of the consolidated assets and 10% or more 

of the consolidated sales and operating revenues 
of the Issuer; or 


who are or will be also insiders of the Issuer 
by. wirtwue. of, wect tons De ey IN Aa osOs ity eG 
the. AcE: 


be and hereby are exempted from the reporting 
requirements of Section 102 of, the, Act. Witn respect to 
securities. of the Issuer. 


13th Fepruary,. £02 


"ORs. Fes 


Ley bourne” 
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IN THE MATTER OF THE SECURITIES ACT, 
R.S.0.1980, CHAPTER 466 


AND 


IN THE MATTER OF SIMPSONS-SEARS LIMITED 


ORDER 
(Section Jy2) (a j(ii)) 


UPON the application received December 7, 1981 and 
perfected on February 1, 1982 from SIMPSONS-SEARS 
LIMITED (the "Issuer") on behalf of HUDSON'S BAY 
COMPANY and SEARS, ROEBUCK AND CO., to the Ontario 
Securities Commission (the “Commission” ) pursuant to 
Seetiony MLA) ad Vit) of they Secuni tiles? Aict,, RYSSO% 
AGO bn G46 6s Khem Act. ), andi.0.5..0..,Poliicyy3=45° ; 


AND UPON the Issuer having: 


a) represented that none of the directors and senior 
officers of the affiliates of HUDSON'S BAY COMPANY 
and SEARS, ROEBUCK AND CO. excepting those 
affiliates listed in paragraph (c) below in the 
ordinary course receives knowledge of material facts 
or material changes with respect to the Issuer prior 
to general disclosure of such facts or changes; 


b) undertaken to maintain a continuing review of the 
facts upon which this application is predicated and 
to advise the Commission promptly of any relevant 
change therein, and; 


c) Identified the following affiliates: 
Hudson's Bay Company Developments Limited 
Hudson's Bay Company Acceptance Limited 
The Woodbridge Company Limited 
AND UPON the Commission pursuant to Section 6 of 


the Act having assigned to me the power to make an order 
umder? Sections 117102) (ao) off thee Act; 
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AND UPON being satisfied in reliance upon the above 
representation and undertaking that there is adequate 
justification for so doing; 


IT IS ORDERED pursuant to Section 117(2)CajCii) of 
the Act that *the directors “and"sentior officers of the 
affiliates of HUDSON'S BAY COMPANY and SEARS, ROEBUCK 
AND CO. excepting those directors and senior officers: 


(i) of the affiliates listed in paragraph (c) above; 


(ii) who do or will receive, in the ordinary course, 
knowledge of material facts or material changes 
with respect to the Issuer prior to general 
disclosure of such facts or changes; 


Crit) who are or will be directors or senior officers 
of any person or company that represents 104 
or more of the consolidated assets and 104 or 
more of the consolidated sales and operating 
revenues of the Issuer; or 


(iv) who are or will be also insiders of the Issuer 
by -Virtuelok seettons hl yr] yep tor Mm4ii) of 
the Act; 


be and hereby are exempted from the reporting 
requirements of Section 102 of the Act with respect to 
securities of the Issuer. 


18th February, 1982. 


“John F. Leybourne”™ 
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LM THRE, PMATT ER, .OK THE gSECGURIT LES ACT, 
R.~.S.0.1980, CHAPTER 466 


AND 


IN THE MATTER OF SIMPSONS-SEARS ACCEPTANCE COMPANY 
LIMITED 


ORDER 
GSectiton Pil AG2 iGa ) Cink) ) 


UPON the application received December 7, 1981 and 
perfected on February 1, 1982 of SIMPSONS-SEARS 
ACCEPTANCE COMPANY LIMITED (the "“Issuer™) to the Ontario 
Securities Commission (the “Commission"™) pursuant to 
Sectioustis G2) Cad (ti ROE. the .SecurtLties Act, R.5S.0% 
L9sSo ee, S06 (the “Act 9eandse so. eo. aholhey 3-45 3 


AND UPON the Issuer having: 


a) represented that none of the directors and senior 
officers of the affiliates of the Issuer, excepting 
thataaffiliate,listéed.in.paragraph.(€c) below and 
excepting those individuals who are also insiders of 
the [ssuer by’ virttiegon, sectzons, 1 C1)1/(i) or (111) 
Of fhe Act, in the ordinary course receives 
knowledge of material facts or material changes with 
respect to the Issuer prior to general disclosure of 
such facts or changes; 


b).,undertaken to maintain a continuing review of the 
facts upon which this application is predicated and 
to advise the Commission promptly of any relevant 
change therein, and; 


c) Identified the following major affiliate: 
SIMPSONS-SEARS LIMITED 
AND UPON the Commission pursuant to Section 6 of 
the Act having assigned to me the power to make an order 
under Section, L1/7/{2)(a) of the Act; 
AND UPON being satisfied in reliance upon the above 


representation and undertaking that there is adequate 
{justification tor so doing; 
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IT IS ORDERED pursuant to Section 117(2)(a)(ii) of 
the Act that the directors and senior officers of the 
affiliates of the Issuer excepting those directors and 
senior officers < 


(ie) of the affiliate listed in paragraph (c) 
above; 


Cas) who do or will receive, in the ordinary course, 
knowledge of material facts or material changes 
with réspect to!/the*Issuer prior to general 
disclosure! of «such facts or changes; 


Ge igs who are or will be directors or senior officers 
of any person or company that represents 10% or 
more of the consolidated assets and 10% or more 
of the consolidated sales and operating revenues 
ofest hes tesuer? ton 


Ca¥) who are or will be’ also insiders of the Issuer 
baswue tue tof sectdons ey(1)(17)€1i) or COLt ot 
the Act; 


be and hereby are exempted from the reporting 
requirements of Section 102 of*the Act with respect to 
securities’ of "the®° issuers 


Ls8éh Bhebr ha ry, 19625 


“John F. Leybourne” 
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IN THE MATTER OF THE SECURITIES AGL ; 
RG. Ore 9 8.018 Cl. 41616 


AND 


IN THE MATTER OF WARDAIR INTERNATIONAL LTD. 


ORDER 
(Section 79(b) (Ci11)) 


WHEREAS WARDAIR INTERNATIONAL LTD. OWardair”), a 
company incorporated under the laws of Alberta, has made 
an application, received in perfected form on December 
18, 1981, to the Ontario Securities Commission (the 
“Commission") for an order pursuant to section 79(b)(iii) 
Of she eSieic uxt tiesbeAicitye ReeStu0ne dli9'8 02). heed 6G. athe “Act” ) 
permitting Wardair to prepare its 1981 annual 
consolidated financial statements on a taxes payable 
basis 3 


AND WHEREAS the Commission held a hearing on 
February 16, 1982 and heard the submissions of counsel 
for Wardair and counsel for the Commission staff; 


AND WHEREAS it appears to the Commission that: 


i) Wardair is a reporting issuer pursuant to 
section 161)38 ‘of ‘the Act; 


ii) Wardair has prepared its financial statements 
on a taxes payable basis since 1967; 


iii yPursuvant) to, se ctdone of Jdsle) ofdether Act. and 
sections 1(3) and 2(1) of. the Regulations 
made pursuant to the Act every reporting 
issuer that is not mutual fundimust» file its 
annual consolidated financial statements in 
accordance with generally accepted accounting 
principles ("G.A.A.P") as prescribed by the 
Canadian Institute of Chartered Accountants 
(Eval eCeAs 0,10 12ts. handbook: 


iv) The preparation of financial statements on a 


taxes payable basis would not be in 
accordance ,with.G,.A.~A.sP.3 
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Vv) ‘Paragraph 3470 Yof Athé Cc. 1.0.4. Handbook 
states that, with certain exceptions not 
applicable to Wardair, financial statement 
presentation of corporate income taxes should 
be accounted, for on,.the,tax allocation, basis; 


AND WHEREAS the Commission is of the opinion that the 
C.1.C.A. is the body best suited to set accounting 
standards and methods; 


AND WHEREAS the Commission is of the opinion that 
reporting issuers should not be allowed to prepare 
financial statements which deviate from G.A.A.P. without 
strong and compelling reasons therefore; 


AND WHEREAS the Commission is also of the opinion that 
to make this order would not be prejudicial to the public 
interest and is otherwise satisfied in the circumstances 


of this case that there is adequate justification for so 
doing; 


IT IS ORDERED that the application by Wardair be and 
hereby is denied; and 


IT IS FURTHER ORDERED that: 


1) Wardair has the option to prepare its 1981 
annual consolidated financial statements on a 
tax allocation method in addition to the 
taxes payable method so as to report using 
both methods, and, 


2) Wardair shall apply the tax allocation method 
retroactively to its annual consolidated 
financial statements from 1967 to 1980 
inclusive. 


18th February, 1982. 


"Henry J. Knowles’ oSitahaict) SPhom” 


“Edgar S. Miles” "William A. Simonton” 


"Geddes M. Webster" 
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IN THE MATTER OF THE SECURITIES ACT, 
R.5S. 0.91950, CHAPTER 466 


AND 


IN OTHE SMATTER OF DAVA CAP: RESOURCES» cli BD. 


RULING 
(Section 73) 


UPON the application received on November 19, 


LYSi- and pertected, on, February 24... 1982... of Lava 
Cap Resources Ltd. (the "Issuer"), a company 
incorporateditunderipthe haws of :Ontario!, tio athe 
Ontario Securities Commission (the "Commission") 
for a nuibinig. punsuaniastolsesecithion, 7 3iccf athe 
Secuupt tesukcts RaSeG2 1980 Joc 4,66... Gthe dwict"), im 
res pet Joist nadeis: sin pce rt.a in coptiioms! swhiikch, othe 
Issuer granted (subject to acceptance of notice 
thereot “by The Toronto Stock. .Exchange , ("TSE") on 
suctgeondittons yas «bhe : TSE .mayeprescribe ) sand,;.the 
shares issued pursuant to the exercise of these 
options; 


AND UPON reading the application and 
recommendation of staff of the Commission; 


AND UPON it being represented to the 
Commission that: 


A. set out in Appendix "A" annexed hereto are the 


names of certaim dbrectors )(thee "Directors"™) 
of the Issuer to whom the Issuer proposes to 


grant options (the “Options") to purchase that 


number of common shares of the Issuer (the 


"Shares'") specified opposite the Director's 


name; 


B. each Dakectonteasxsa director s0fathegissuer. but 
Ls Hot aon employee or promoter of the Issuer ; 


Gos the Issuer is a reporting issuer not in 
defaults ofxahystequirementfofgthe Act or the 
regulations made thereunder (the 


"Regulations"), whose common shares are listed 


andsiposted fort tradingeony The, Toronto Stock 
Exchange; 
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D.. the TSE has prescribed that the Options not be 
exercised unless approved by the shareholders 
of the Issuer; and 


E. the shareholders of the Issuer have not yet 
approved the granting of the Options; 


AND UPON the Commission being satisfied that 
to rule as requested would not be prejudicial to 
the public interest; 


NOW THEREFORE IT IS RULED pursuant to section 
73 of the Act that neither the grant of the Options 
to the Directors if such grant is approved, as 
required by the TSE, by the shareholders of the 
Issuer nor the issuance of the Shares pursuant to 
the exercise of the Options is subject to section 
24 or 52 of the Act on the following conditions: 


>. that the Options are non-transferable, except 
that in the case of a Director dying prior to 
the expiry of the Option(s) while still a 
Director, the Option(s) may be exercised by 
such Director's personal representatives or 
legal heirs, provided that the Options shall 
expire six months after the Directors death; 


two 
e 


that the first trade of each of thenShaves 
acquired through exercise, in whole or in 
part, “of Tany Sof tthe Optronsy Orie WiFivst 
Trade”) *is atdistributcrony; unhess 


(a) such First Trade is a trade exempted 
from section 52 by subsection 71(1) of 
the Act and the Director making such 
exempt trade complies with the reporting 
requirements of the Act and Regulations 
applicable to such exempt trade; or 


(b) if the Issuer is a reporting Issuer 
not in default of any requirement 
of the Act or the Regulations; 


C419 each of the Shares included in 
such First Trade has been held by 
the Director making such First 
Trade from the date of acquisition 
for at least the minimum period of 
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time specified in clause 71(4)(b) 
oF the AGE astirasuch. Shares had 
been acquired pursuant to one of 
the clauses of subsection 71(1) of 
the Act specified in subsection 
JALAN OF #het Ace: 


Cia no effort is made to prepare the 
market or create a demand for the 
Shares and no extraordinary 
commision or consideration is paid 
in respect of such First Trade; 
and 


(iv) the Director making such First 
Trade in reliance upon and in 
accordance with the terms of this 
condition 2(b) within ten days of 
such First Trade, files with the 
Commission a letter indicating 
such reliance and, excepting 
reference to subsection 71(4) of 
the Act, providing the information 
required in Form 21 as prescribed 
by the Regulations, 


then such First Trade is a distribution only 
if it is a distribution as defined in 
subparagraph (iii) of paragraph 11 of 
subsection (1) of section 1 of the Act; 


3% that the Issuer shall cause to be delivered to 
each Director a copy of this ruling; and 


4, that each Director furnishes to and files with 
the Commission within ten days of receipt of a 
copy of this ruling, a written acknowledgement 
that he has received a copy of this ruling. 


9th Marcn.. [982 7 


"Henry J. Knowles" YRt. Monean” 
*Stuart thom” 
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IN THE MATTER OF “THE SECURITIES ACT, 
R.S.O. 1980, CHAPTER 466 


AND 


IN THE MATTER OF 
TURBO- RESOURCES.LIMITED, 
BANKENO MINES LIMITED 
and 
MERLAND EXPLORATIONS LIMITED 


DECISION 
CSuhsectiotnll 2 tao 


UPON the Ontario Securities Commission (the 
"Commission") being of the opinion that such action 
is in the public. interest in-order to permit 
adequate dissemination of the Commission's decision 
dated 10 March 1982 in the matter of TURBO 
RESOURCES LIMITED, BANKENO MINES LIMITED and 
MERLAND EXPLORATIONS LIMITED; 


AND UPON the Commission being of the opinion 
that the length of time required for a hearing 
would be. prejudicial ,tcoythe’ publics interest ; 


IT IS ORDERED pursuant to subsection 122(3) of 
the SécuritiesdActs ;R.S.0;5 19807, cp 466 ,fd that, all 
trading in the securities of TURBO RESOURCES 
LIMITED, BANKENO MINES LIMITED and MERLAND 
EXPLORATIONS LIMITED shall cease forwith until 1200 
hours ‘astern Standard ‘Time Pl March "19682. 


lith Maren,’ 49825 


"Henry J. Knowles" MR sb Morgan? 
"Stuart Thom 
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IN THE MATTER OF THE SECURITIES ACT, 
R.S.O. 1980, CHAPTER 466 


AND 


IN THE MATTER OF THE BUSINESS CORPORATIONS ACT, 
ReS.0.. 1980, CHAPTER. 54 


AND 


IN THE MATTER OF GAN-MOR HOLDINGS LTD. 


ORDER 
(Section 82 of the Securities Act) 
(Section 1(8) of the Business Corporations Act) 


UPON the application of Gan-Mor Holdings Ltd. 
("Gan-Mor"), received December 22, 1981, and 
perfected February 1, 1982, for an order pursuant 
to section 62 of the Securities Act, RS .0..1980.. 
e.466 {the “Act™) and section 1(8) ofpthec Business 


CeLpotetions (bet, RiS.0. 1980, .c. 54. (the: “BCuA.")s 


AND UPON the Commission being advised that 
Gan-Mor, a corporation incorporated under the laws 


of Ontario, has fewer than fifteen security holders 


in Ontario; 
AND UPON being satisfied that the making of 
this order would not be prejudicial to the public 


interest; 


IT IS ORDERED pursuant to section 82 of the 
Act and SeetionMinds) MotTEheR BUCLA. Mthat: 


d; Gan-Mor is deemed to have ceased to be a 
reporting issuer; 


2, Gan-Mor is deemed to have ceased to be 
oft erines Lis securataesi to. therpub lit; and 


3% This order shall remain in effect for so long 
as Gan-Mor has fewer than fifteen security 
holders whose latest address as shown on the 
books of Gan-Mor is in Ontario. 


20th! Februar yi hel 96721. 


"Henry 3. Know les! "Stuarts Thom" 
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EXEMPT PURCHASER 


THE PENSION FUND SOCIETY OF THE BANK OF MONTREAL 


The Commission granted recognition to The Pension Fund 
Society of The Bank of Montreal as an exempt purchaser 


under §.34(1)4 of The Securities Act, 1978, for the ensuing 
twelve months. 
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REASONS: DECISIONS, ORDERS, RULINGS 


IN THE SUPREME COURT OF ONTARIO 


(DIVISIONAL COURT) 
IN THE MATTER OF the Ontario Securities Commission; 
AND IN THE MATTER OF an application by 
Rod Behan and Maison Placements Canada Inc. 


Pursuant bo 3s) 9) and os. 99 (Uc). of The Securities 
Ag toy ind JO a OBO Co Lb G: 


BS) UT. We E Ee UN: 


| TURBO RESOURCES, *LIMLTED 
and BANKENO MINES LIMITED 


Applicants 


- and - 


THE ONTARIO SECURITIES COMMISSION 


Respondent 


ENDORSEMENT ON THE RECORD BY 


MADAM JUSTICE VAN CAMP 


By, order of the Chiet. Justice this anplicataon was heard 
by me as a single judge of the Divisional Court. The application 


is to prohibit further proceedings on an application brought by 
shareholders under sections 91 and 99 of the Securities Act on 
the ground that there is no jurisdiction under those sections, 


If there 16 clearly no jursidiction, the right of appeal 


under section 9 should not prevent an order as asked. However, 
note certain facts -- the evidence has been taken, submissions 
are almost completed before the Commission and the release of a 
decision as to value of shares is one that is important to the 
shareholders at this time and one that is especially within the 
supervisory mandate of the Commission (see section 99). The 
prejudice to the applicants arises only from any improper 
exercise of jurisdiction. 
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The applicants have satisfied me that section SL.CL) 24 
not applicable as certain conditions thereunder have not been 
met. But there remains a question of jurisdiction either under 
seciton 91(3) of an undertaking given by the applicants at the 
application to use the Toronto Stock Exchange. The supervisory 
power of the Commission was recognized as was the applicability 
of the Act. The applicants have recognized that the {Jurisdiction 
of the Commission with respect to ensuring “fair treatment of »all 
shareholders in a take-over bid might be exercised although the 
applicants personally may not have themselves been subject to 
jurisdiction; it did not confer a jurisdiction the Commission did 
not have, but recognized that it would be applicable: to, 1h. 

Where jurisdiction is not patently absent, where the Commission 
is purporting to exercise supervision over a take-over bid, this 
Couxt should not anter tere. 


The application is dismissed with costs to the 
respondent and minority shareholders appearing. 
Counsel Appearing: 
Robert L. Falby, and Mary A. Porjes Turbo Resources 


Limited and Bankeno 
Mines Limited 


Thomas J. Lockwood and David C. Moore Ontario Securities 
Commission 


J. Gordon Coleman, -Q.C. and: Robert Maison Placements 
A. Armstrong, Q.C. Canada Inc. 
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IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466 


AND 


IN THE MATTER OF 
TURBO RESOURCES LIMITED, 
BANKENO MINES LIMITED 
and ; 
MERLAND EXPLORATIONS LIMITED 


DECISION 


The Ontario Securities Commission 
("Commission") has reached a decision following the 
public hearing ("Hearing") held on March 9, 1982 in 
connection with the value of the consideration 
currently being offered to shareholders of Merland 
Explorations Limited ("Merland") by Bankeno Mines 
Limited ("Bankeno™) »calsubsidiary of |Tunbo 
Resources Limited ("Turbo"). Written reasons for 
our decision will be published. 


Because of: 


(i) the degree of public interest that has been 
focussed on the series of events involving 
Turbo, Bankeno and Merland, 


(ii) the urgency arising as a result of the March 
17, 1982 termination date of the current 
Bankeno offer to purchase shares of Merland, 
and 


(iii) thesfatt. that ethe »maximum, statutory,perioed of 
180 days provided for in section 91(1) of the 
Securities Act and the Undertaking (as defined 
later) expired late in December, 1981 and the 
authorized extensions expired March 5, 1982, 


we are issuing our decision today without reasons. 
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We think it is appropriate to set out the 
series of events leading up to the Hearing and to 
summarize briefly some of the evidence adduced at 
the Hearing in an effort to dispel public confusion 
and uncertainty regarding these matters. 


BACKGROUND 


On June 24, 1981, Turbo agreed to purchase 
beneficial ownership of approximately 27.7% of the 
outstanding common shares of Merland by way of 
private agreement with a British Virgin Islands 
company at an aggregate cost Ste SS. Ee Peash = per 
Merland common share. This transaction was 
completed on July 3, 1981. 


On June 26, 1981 Turbo made a take-over bid 
("Exchange Bid") to acquire a further 5,000 ,000 
(27.3%) of the outstanding Merland common shares at 
a price of $13 1/8 (net of commissions) per share 
through the facilities of the Toronto ("TSE") and 
Montreal ("MSE") stock exchanges. The TSE 
permitted the Exchange Bid to be made and issued 
Notice to Members No. 3307 dated June 297 2981 
advising of the bid. 


On July 6, 1981 the TSE advised the Commission 
and Turbo's solicitors that over 40 shareholders of 
Merland had requested that the Exchange Bid be 
delayed pending a hearing into the circumstances of 
Turbo's acquisition of Merland shares. 


On" Faly 771 9ST? counsel for Merland requested 
that the Commission hold a hearing to consider the 
same issues. 


On July 8, 1981, Turbo issued a clarifying 
stakement ("Clarificati1oo”) as eo ibs intentrons 
regarding Merland. This statement was circulated 
to TSE members through TSE Notice to Members No. 
3318 dated July 9, 1981 which stated, quoting from 
the Clarification, that Turbo 

" ~.. will effect, or cause to be effected, a 
transaction on or before December 29, 1981 
: which will provide to [Canadian resident 
Merland shareholders] the opportunity to 
receive a consideration per common share of 
[Merland] ... at least equal in value to 
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$13 1/8 (net of Commissions) per common 
shares ts. ).) * 


That Notice went on to state that 
" ... this obligation is subject to any ruling 
which may be made by the Commission to the 
effect that [Turbo] may not be obligated to 
comply in whole or in part with the foregoing 
obtigatd ony: 


On July 9 and 10, 1981 the Commission held a 
hearing (the "July Hearing") pursuant to the 
request of Merland. Counsel for Merland, supported 
by Commission staff, urged the Commission to 
prevent completion of the Exchange Bid on the 
grounds. fthat) Turbo! s):actionis, tCakeni-as a whole, 
were unfair to Merland minority shareholders or 
were illegal or both, and that Turbo should be 
required to amend the Exchange Bid to offer $13 1/8 
cash for all outstanding common shares of Merland. 


Counsel for Turbo submitted that Turbo's 
conduct could not be characterized as unfair in 
light of the firm commitment contained in the 
Clarification. The panel of the Commissioners at 
the July Hearing, of which we were three, devoted a 
considerable amount of time and effort in probing 
the nature of Turbo's obligations under the 
Clarvifijeatsion 44 Counsel) for! Turbo ,) with» the express 
consent of senior management of Turbo present at 
the; July Hearings,” clearly, jicategoricald y,.and 
repeatedly undertook to the Commission that Turbo 
would fulfill its obligations under the 
Clarification. This undertaking ("Undertaking") 
was discussed at great length between members of 
the panel and counsel for Turbo,and counsel 
consistently confirmed Turbo's commitment to 
fulfill its obligation as described in the 
Clarification® 

The Commission's decision as a result of the 
July Hearing was that the request of counsel for 
Merland was denied, and Turbo was permitted to 
complete the Exchange Bid provided that the 
Undertaking was fulfilled and provided that certain 
TSE by-law requirements were complied with within a 
specified time period. The Undertaking was not 
only a crucial factor in the Commission's decision 
at the July Hearing but was, in fact, an essential 
and integral part of that decision, 
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On December 10, 1981, Turbo sought and on 
December 21, 1981, after a further public hearing, 
obtained a ruling of the Commission [(1982) 3 OSCB 
14B] that permitted a 60-day extension of the time 
within which Turbo was required to fulfill its 
obligations to minority shareholders of Merland. 


On January 26, 1982, Bankeno made a take-over 
bid ("Original Bid") to acquire all outstanding 
shares of Merland in exchange for (in respect of 
Merland common shares) a unit ("Unit") consisting 
of 1.3 common shares of Bankeno, and one warrant 
("Warrant") to purchase one common share of Bankeno 
at a price of $10 for four years following the date 
of the Original Bid and which could be "put" to 
Turbo, atta, [prileel ofBiS247S* ata tane one’ Seer 
following the Original Bid. Concurrently, Bankeno 
would acquire from Turbo certain oil and gas assets 
in exchange for Bankeno common shares and would 
issue to Bankeno shareholders one Warrant for each 
Bankeno share held. The Original Bid documents 
contained certain opinions of Pitfield Mackay Ross 
Limited ("Pitfield") and Nesbitt Thomson Securities 
Limited ("Nesbitt") as to the value of the Original 
Bid. The Original Bid also stated that Turbo had 
advised Bankeno that the Bid satisfied Turbo's 
obligations to Merland minority shareholders. 


On February 2, 1982, the Commission announced 
that it would hold a public hearing on February 15, 
1982, to decide whether the consideration offered 
under the Original Bid had a value at least equal 
to $13 1/8 per common share of Merland. That 
hearing was convened at the request of two minority 
shareholders of Merland. 


On February 59° 1982¥,) the? board’ GF director's of 
Merland issued a directors! circular which 
contained an opinion of Wood Gundy Limited ("Wood 
Gundy") 


ws 20 . 2 that? thelUngts? would? not’ triadey at? ia 


price higher than $10.50 in a normal trading 
garket<° 487% 


On February 9, 1982 Bankeno sought and 
obtained an order [(1982) 3 OSCB 2013]. of the 
Commission permitting an extension of the 
termination date of the Original Bid from February 
18’toe7February 222° 1.932,. 
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On February 15 and 16, 1982, the Commission 
held a public hearing pursuant to the applications 
of Merland shareholders referred to above. Turbo 
and Bankeno were represented and participated at 
that hearing*® ocOn«Februaery «16,1982, prior to 


completion of the hearing, Turbo and Bankeno sought 


and obtained an ex parte interim order of the 
‘Supreme Court of Ontario prohibiting continuation 
of the proceedings under sections 91 and 99 of the 
Securities Act. On February 16, 1982, the 
Commission made temporary orders [(1982) 3 OSCB 
150B, 152B, 156B, 157B and 161B] under section 124 
of the Securities Act denying certain statutory 
exemptions to Turbo and Bankeno and their 
affiliates, and to certain named directors and 
senior officers of those companies. 


On February 17 and 18, 1982, proceedings 
before the Supreme Court of Ontario were held at 
the instance of Turbo and Bankeno concerning the 
continuation of the writ of prohibition and the 


Commission's jurisdiction to hold the hearing which 


had commenced on February 15, 1982. The court 
dissolved the writ of prohibition thereby 
permitting the Commission to proceed with that 
hearing. 


Accordingly, the hearing was reconvened and 
completed on February 19, 1982. The Commission 
decided that the Original Bid did not satisfy 
Turbo's obligations under any or all of various 
provisions of the Securities Act or the 
Undertaking, and stated that it intended to 
initiate proceedings under section 122 of the 
Securities Act if Turbo and Bankeno did not take 
immediate steps to satisfy Turbo's obligation to 
Merland minority shareholders. 


On February 22, 1982, Bankeno sought and 
obtained orders [(1982) 3 OSCB 158B and 164B] of 
the Commission permitting an extension of the 
termination date of the Original Bid from February 
22 to March 1, 1982 and an extension of the latest 
date for payment for shares tendered from February 
26M of Marchi 529808726 


On February 26, 1982, Bankeno announced its 


intention to make certain amendments to the 
Orie inaiewids 
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Also on February 26, 1982, Bankeno sought and 
Sitethed am order” { (19829? 31 OSCR 204 B]4 of ut he 
Commission permitting the Amended Bid (as defined 
below) to terminate on March 17, 1982. 


On March 1, 1982, Bankeno amended the Original 
Bid (the Original Bid as amended being the "Amended 
Bid") by increasing the "put" price of the Warrant 
to $3.50 and by decreasing its exercise price from 
$10. to. $9, and, by), off ering’ Strom Turbo's holdings an 
additional one tenth of one Bankeno common share 
for each Merland common share tendered. (The Unit, 
as amended, being the "New Unit"). 


On March 2 and 3, 1982, the Commission 
received applications from shareholders of Merland 
requesting that the Commission hold a hearing to 
decide whether the consideration being offered 
under the Amended Bid was at least equal in value 
to $13 1/8 per common share of Merland. 


On March 4, 1982, a notice of the Hearing was 
issued convening the Hearing on March Oi 5 SID), 


THE HEARING 


The notice of the Hearing stated that the 
Hearing would be held pursuant to the March 2.-and 
March 3 applications and pursuant to section 91(1), 
or’ gectton '9.1(3),, "or tsectiour 99 Ge) tof. the 
Securities Act, or pursuant to the Commission's 
general jurisdiction to police its procedures and 
to inquire into whether the Undertaking had been 
satisfied, or pursuant to any or all of the 
foregoing. 


The Commission heard evidence from Mr. R.H. 
McCoy of Wood Gundy to the effect thats innsthe 
circumstances, market value was the proper method 
of determining the value of the consideration being 
offered under the Amended Bid; that the Warrant 
element of the New Unit should be valued on the 
basis of the present value of the Smutty feat ures 
that the estimated "normalized" market price of the 
New Unit as of January 26, 1982 was between $10 and 
$11.81; that the ‘estimated "normalized" market 
price of the New Unit as of March 1, 1982 was 
between: $8.82. and) $10..63; aad that thletfvatare of; (the 
New Unit on the basis of the net asset value of 
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Bankeno, assuming success of the Amended Bid, plus 
the value of the Warrant, was between $14.17 and 
$14.30. 


(In the case of each witness who gave 
testimony, it was common ground that a "normalized" 
market was one in which there is neither any undue 
selling pressure or undue buying demand distorting 
the market price of the security.) 


Mr. Dominik Dlouhy of Maison Placements Canada 
Inc. testified that in his opinion the market value 
method was the only relevant approach in these 
circumstances; that the Warrant element of the New 
Unit had a value of between $0.50 and $1 in the 
absence of any institutional guarantee of the "put" 
feature; and that the estimated market price of the 
New Unit was between $7.50 and $8.00. 


Mr. Peter De Auer of the Ontario Municipal 
Employees Retirement System testified that in his 
Opinion market value was the proper approach in 
these circumstances; that he had relied upon the 
net asset values estimated by Wood Gundy and 
Nesbitt in calculating his estimates of market 
value; that the Warrant element of the New Unit 
should be valued on the basis of the present value 
of the "put" feature; and that his estimate of the 
market price of the New Unit was between $9.35 and 
S10). 75* 


Mr. Norman Fraser of Pitfield also gave expert 
evidence. Mr. Fraser's testimony was to the effect 
that net asset value was the proper method of 
valuing oil and gas companies in these particular 
circumstances, but he agreed that, generally 
speaking ,market value would be the usual approach 
in valuing a follow-up offer type of transaction. 
Mr. Fraser testified that the proper way to value 
the Warrant was based on the present value of the 
"put" feature; that on a net asset value basis plus 
the value of the Warrant, the New Unit had a value 
of in the order.of $15.50: that the “normalized” 
market price of the New Unit as at January 26, 1982 
would be in the range of $11.77 to $13.04; and that 
at March 1 the "normalized" market price would be 
between $9.24 and $10.50. 


Mr. Terrance Salman of Nesbitt testified to 
the effect that net asset value was the only proper 
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approach in determining value in these 
circumstances; that the Warrant should be valued by 
adding to the present value of. the "put" feature 
the value of the Warrant ignoring the "put" 
feature; that the value of the New Unit based on 
the net asset value of Bankeno, after successful 
completion of the Amended Bid, plus the value of 
the Warrant, was $18.36; and that the current 
"normalized" market price of the New Unit was in a 
range of 4903 .41.0 to, 5.1i4e)5.. 


DECISION 


For the reasons which we will publish shortly, 
our decision on the matters in issue based on the 
evidence and argument heard on March 9, 1982 is 
that the Amended Bid falls substantially short of 
meeting Turbo's obligations to Merland minority 
shareholders. 


In Aightsofs omredecicions-andy.thetse niessot 
events since June of 1981 which culminated in the 
Hearing, and noting that between 257 and 259 days 
have passed since Turbo's obligation first arose, 
we have instructed the staff of the Commission to 
initiate forthwith proceedings under section 122 of 
the Securities Act to seek an order of the Supreme 
Court of Ontario requiring Turbo to comply with its 
obligations to the Merland minority shareholders. 


10th? Mawrioh , 1.9829 


"Henry J. Knowles" "2 hv Morgan" 
"Stuarté Thom? 
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RESCINDING ORDERS 


MILNER CONSOLIDATED SILVER MINES LTD 


The cease trading order dated October 6, 1981, and 
continued October 20, 1981, was rescinded March ll, 
1982, the company being now up-to-date with its 
filings. 


WESDEL PORCUPINE GOLD MINES LIMITED 
(now Huston Red Lake Resources Ltd) 


The cease trading order dated July 12, 1979, and 


continued July 26, 1979, was rescinded March 1l, 1982, 
the company being now up-to-date with its filings. 
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IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466 


AND 


IN THE MATTER OF COGASA MINING CORPORATION 
AND B. E. Le. YUKON ESTABLISHMENT 


OVER =D EUE 
(Sec Pon 21293) 


UPON having made a Temporary Order on January 20% 
1982 that all trading in securities of COGASA MINING 
CORPORATION and B. E. Le YUKON ESTABLISHMENT should 
cease forthwith for a period of fifteen days; 


AND UPON satisfactory information not being 
provided to the Ontario Securities Commission as of 
the current date; 


IT IS ORDERED pursuant to the provisions of 
section 1293) of the Securities Act, R-S.0. 1950, 
c. 466, that the said Temporary Order be and the same 
is hereby extended until April 15, 1982. 
9th February, 1982. 
"Henry J. Knowles” "William A. Simonton" 


“Geddes M. Webster” "Stuart Thom" 


tAhtred TT. "Hotland 
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IN THE MATTER OF THE SECURITIES ACT, 
Rec-O0. 1980, CHAPTER 466 


AND 


IN THE MATTER OF BROKER RETIREMENT FUND, 
BROKER INVESTMENTS, GARY L. CAMPBELL, 
DONNA CAMPBELL, TOM LECLAIRE, DONNA EADY, 
BARRY BREEN, JEFF LAWRENCE AND LEO BUTLER 


EXTENDING ORDER 
(Section 123) 


WHEREAS by Temporary Order (the “Temporary 
Order") dated February 22, 1982 the Ontario Securities 
Commission (the “Commission") ordered that all trading 
in securities issued by Broker Retirement Fund and 
Broker Investments should cease forthwith for a period 
of fifteen days; 


AND WHEREAS the Commission commenced a hearing 
(the “Hearing") pursuant to Section 123 of the 
securities Act, R.S.0. 1980, ¢.466 (the “Act”™) on 
Maren: 9%" 1982. 


AND WHEREAS satisfactory information has not been 
provided to the Commission whithin the period set 
forth in the Temporary Order; 


IT IS ORDERED that the Temporary Order be and it 
hereby is continued until the conclusion of the 
Hearing unless it shall earlier be varied or 
rescinded; 


AND IT IS ORDERED that the Hearing be adjourned 
sine die, to be brought on by the Commission on ten 
(10) business days notice to the parties; 


AND IT IS FURTHER ORDERED, upon the Commission 
having been informed that Barry Breen and Jeff 
Lawrence have no connection with the matters at issue 
before the Commission, that those two persons shall 
not hereafter be parties to the Hearing. 


9th’ Mareh, 1982 


“Henry J. Knowles" “Robert T. Morgan’ 
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REQUESTS FOR COMMENTS 


PROPOSAL FOR A PROMPT QUALIFICATION SYSTEM 
FOR SECURITIES OF SENIOR ISSUERS 


it Sis@intended,.that the)proposalewill ube 
discussed in detail at the Spring meeting of the 
Canadian Securities Administrators to be held in 
Toerontocearly ineMay, Mbys2e «Aewordding lyyowesrequest 
that all parties wishing to make written submissions do 
so by Friday, April 16, 1982. Submissions should be 
sent to: 


THRENSGeretary , 

Ontario Securities Commission, 
LlO*WellTesitey Street! East, 

6th VFA oor 

Lovont on mOm td rio), 

MPAe 2H7 


ZVO\Glee IEG 


Mavke Lee Cullen, Esq... 
Pitfield Mackay Ross Limited, 
P 07" Box sou, 

Royal Bank Plaza, 

Too nigo eyOnit air 10", 

Midd 7205 


l suggest’ that ‘parties providing submissvons send a 
copy of- Ghebar Submits’saio ne bovleachrmeofrrthe Camedian 
Securities Administrators addressed as follows: 


Paul Guy; Raper ty Bull locks, 

Chairnan,, Superintendent o Brokers, 

Commission des Valeurs Insurance and Real Estate, 
Mobilieres du Quebec, Ministry of Consumer and 

P.O. Box $2465, Corporate “Affairs, 

Stock Exchange Tower, Superintendent of Brokers, 

800 Victoria Square, Insurance and Real Estate, 

Montreal, Quebec. 1050 West Pender Street, 

H4Z 163 Vancouver, British Columbia, 

VOE 3587 
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William I. Pidruchney 
Acting Chairman, 
Alberta Securities 
Commission, 

Capitol: Square, 

80th *Fleer ; 

10065 Jasper Avenue, 
Edmonton, Alberta. 
T5imeBi 


RK. Stevenson, 

Chairman, 

Saskatchewan Securities 
Commission, 

i2th Floor, Citya Haid. 

2476 Victoria Avenue, 

Regina, Saskatchewan. 

S4P 3V7 


Merrill H. Wigginton, 


Registrar of Securities, 


Department of Justice, 
P.OussBex. 20007 
Charlottetown, 

Prince Edward Island. 
CLA. FiN8 
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DEMoePedeu, Q.C...; 

Chairman, 

Manitoba Securities 
Commission, 

Woodsworth Building, 

1128 - 405 Broadway Avenue, 
Winnipeg, Manitoba. 

R3C 3L6 


Stien K. Lal, 
Registrar, 
Territoires du Nord-Quest, 
Chae f, of, Legal Division, 
Department of Justice and 
Public Services, 
Government of the Northwest 
Terratories, 
Yellowknife, 
Northwest Territories. 
XOE 1HO 


HD. Spray}, 

Registrar, 

Government of the Yukon 
Territory, 

P.O. Box 277,03, 

Whitehorse, 
Yukon Territory. 

VoleA’ @20.6 


4F 


EXPLANATORY NOTES 


Information contained in this section has been summarized from insider report. 
filed with the Commission. 


The name of the issuer is followed by a brief description of the class of 
security the name of the person or company reporting and his or its 
relationship to the issuer. If a person has an indirect interest in the 
securities reported, e.g., through holding companies, affiliate companies, 
partnerships, trusts or other entities, this is shown. Symbols are used in 
the column “Transaction and Ownership Symbol” to indicate the nature of 
ownership i.e., direct or indirect. Similarly the character of transactions 
is indicated provided the transactions are other than a purchase or sale. 
(See guide to symbols below): 


GUIDE TO SYMBOLS 
RELATIONSHIP (appearing after the name reported) 

a > a - Beneficial Owner (direct or indirect) of equity shares of a 
reporting issuer carrying more than 10% of the voting 
rights attached to all equity shares of the reporting 
issuer outstanding. 


“De - Director of principal reporting issuer. 


PDL - Director of an issuer or a reporting issuer which is an 
insider or subsidiary of the principal reporting issuer. 


Ke - Exercises control or direction (direct or indirect) of 
equity shares of a reporting issuer carrying more than 10% 
of the voting rights attached to all equity shares of the 
reporting issuer. 


ol - Senior Officer of principal reporting issuer. 


Psi" - Senior Officer of an issuer or a reporting issuer which is 
an insider or subsidiary of the principal reporting issuer. 


NATURE OF OWNERSHIP 

No Symbol - Securities are beneficially owned directly. 

Symbol #1 - The reporting person or company beneficially owns and/or 
has control or direction over securities which are held by 


a company, associate, partnership, trust or other entity. 


CHARACTER OF TRANSACTION 


No Symbol- purchase or sale “M" - internal 

es - bequest or inheritance "Q" - qualifying shares 

“"y —- compensation ag - redeemed (called, Matured) 
Sq - exchange or conversion “Tt” “= steck dividend 

a - exercise of rights, etc. eA - stock split 

“ce - gift a - exercise of option 

"IR" - initial report "Z"  — distribution 


*Returned for reconciliation purposes. 
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CONTINUOUS DISCLOSURE FILINGS 


MATERIAL RECEIVED PURSUANT TO THE ACT & REGULATIONS 


A ANNUAL FINANCIAL STATEMENTS 

B INFORMATION CIRCULAR (FORM 30) OR REPORT (FORM 28) 
Cc INTERIM FINANCIAL STATEMENTS 

D TAKE-OVER, ISSUER BIDS AND RELATED MATERIAL 

E OTHER REPORTS 

F REPORT OF MATERIAL CHANGE (FORM 27) 


AGASSIZ RESOURCES LTD. 

AGGRESSIVE MINING LIMITED 

AGRA INDUSTRIES LIMITED 
AIGUEBELLE EXPLORATION INC. 
ALBERTA ENERGY COMPANY LTD. 
ALBERTA NATURAL GAS COMPANY LTD. 
ALCAN ALUMINUM LIMITED 

ALGOMA STEEL CORPORATION LIMITED, THE 
ALGONQUIN MERCANTILE CORPORATION 
AMAX INC. 

AMERACRUDE INTERNATIONAL INC. 
AMERICAN EAGLE PETROLEUMS LIMITED 
AMERICAN QUASAR PETROLEUM CO. 
ARBOR CAPITAL RESOURCES INC. 
ARCHEAN OIL LIMITED 

ASAMERA INC. 

ASSOCIATED PORCUPINES MINES LIMITED 
ASTRAL BELLEVUE PATHE INC. 
AECOLEID:. 

AUGMITTO EXPLORATIONS LIMITED 
AUTOCROWN CORPORATION LIMITED 
AZL RESOURCES , -INC.. 

BB CC REALTY “INVESTORS 

B P CANADA INC. 

B SCP SUGAR "REFINERY GIMITED 
BANISTER CONTINENTAL LTD. . 

BANK OF BRITISH COLUMBIA 

BANK OF NOVA SCOTIA 

BANKENO MINES LIMITED 

BAR RESOURCES LIMITED 

BARBECON INC. 

BARNWELL INDUSTRIES INC. 

BAY MILLS LIMITED 

BEAVER ENERGY RESOURCES INC. 

BELL CANADA 

BIGHART OIL AND GAS LTD. 
BLACKWOOD HODGE (CANADA) LIMITED 
) BOREALIS EXPLORATION LIMITED 

BOW VALLEY INDUSTRIES LTD. 

BOW VALLEY RESOURCE SERVICES LTD. 
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BRALORNE RESOURCES LIMITED 

BRASCAN LIMITED 

BRENDA MINES LIMITED 

BRINCO LIMITED 

BRITISH COLUMBIA FOREST PRODUCTS LIMITED 


BRITISH COLUMBIA RESOURCES INVESTMENT CORPORATION 


BRITISH COLUMBIA TELEPHONE COMPANY 

Cc & C YACHTS LIMITED 

C OC DL ANDUSTRIES INU. 

CM E RESOURCES INC. 

C T MUTUAL FUND LIMITED 

CADILLAC FAIRVIEW CORPORATION LIMITED, THE 
CANADA CEMENT LAFARGE LTD. 

CANADA TRUSTCO MORTGAGE COMPANY, THE 
CANADIAN CURTISS-WRIGHT LIMITED 
CANADIAN IMPERIAL BANK OF COMMERCE 
CANADIAN INVESTMENT FUND, LTD. 
CANADIAN MANOIR INDUSTRIES LIMITED 
CANADIAN MARCONI COMPANY 

CANADIAN OCCIDENTAL PETROLEUM LTD. 
CANADIAN PACIFIC ENTERPRISES LIMITED 
CANADIAN PACIFIC LIMITED 

CANADIAN TIRE CORPORATION LIMITED 
CANADIAN UTILITIES LIMITED 

CANRON INC. 

CAPITAL DYNAMICS LIMITED 

CAPITAL GROWTH FUND LIMITED 
CARENA-BANCORP HOLDINGS INC. 

CARMA LTD. 

CAROLIN MINES LTD. 

CARTIER RESOURCES INC. 

CARVERN INTERNATIONAL INDUSTRIES LTD. 
CELANESE CANADA INC. 

CENTENNIAL PLACE APARTMENT PROJECT 
CENTRAL TRUST COMPANY 

CESSLAND CORPORATION LIMITED 

CHARRIOT RESOURCES LTD. 

CHEROKEE RESOURCES LIMITED 

CHIEFTAIN DEVELOPMENT CO. LTD. 
CHROMASCO LIMITED 

CINEQUITY CORPORATION 

CITADEL GOLD MINES INC. 

CLAIBORNE INDUSTRIES LIMITED 

COBALT PROVINCIAL MINING COMPANY LTD. 
COCKFIELD BROWN INC. 

COMICS 

COMINCO «LTD. 

COMMERCE INCOME FUND 

COMPUTALOG GEARHART LTD. 

COMPUTAL SYSTEMS LTD. 

COMTECH GROUP INTERNATIONAL LIMITED 
CONSOLIDATED DURHAM MINES AND RESOURCES LIMITED 
CONSOLIDATED IMPERIAL RESOURCES LIMITED 
CONSOLIDATED LOUANNA GOLD MINES LTD. 
CONSOLIDATED REXSPAR MINERALS & CHEMICALS LTD. 
CONSOLTEX CANADA INC. 

CONTINENTAL BANK OF CANADA 
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CONVENTURES LIMITED 
COPCONDA-YORK RESOURCES INC. 
COPPERFIELDS MINING CORPORATION 
CROWN TRUST COMPANY 

CULLATON LAKE GOLD MINES LTD. 
CZAR RESOURCES LTD. 

D. H. HOWDEN & CO. LIMITED 
DALCO PETROLEUM LTD. 

DANIEL DIVERSIFIED LIMITED 
DAON DEVELOPMENT CORPORATION 
DART & KRAFT, INC. 

DATALINE INC. 

DATATECH SYSTEMS LTD. 

DAVIS DISTRIBUTING LIMITED 
DELHI PACIFIC RESOURCES LTD. 
DIRTY TRICKS 

DISTRICT TRUST COMPANY 

DESL E DOT L&, GAS .GORROBATION 
DOME CANADA LIMITED 

DOME MINES LIMITED 

DOME PETROLEUM LIMITED 

DOMINION STORES LIMITED 

DOMTAR INC. 

DOW CHEMICAL COMPANY, THE 

DRATS 

DEG AWINC. 

DRUMMOND PETROLEUM LTD. 
DRUMMOND, MCCALL INC. 

DUBUISSON EXPLORATIONS LIMITED 
DUPONT CANADA INC. 

ECHO BAY MINES LTD. 
ELECTRO-KNIT FABRICS (CANADA) LTD. 
ELECTROHOME LIMITED 

ENERTEX DEVELOPMENTS INC. 

ETHYL CORPORATION 

EVERGREEN ENERGY RESOURCES LTD. 
EXQUISITE FORM BRASSIERE (CANADA) LIMITED 
EXROY RESOURCES LTD. 
EXTENDICARE LTD. 

FATHOM OCEANOLOGY LIMITED 
FEDERAL INDUSTRIES LIMITED 
FEDERAL PIONEER LIMITED 

FIRST CITY FINANCIAL CORPORATION LTD. 
FIRST CITY TRUST COMPANY 
FISHER OIL & GAS CORPORATION 
FORD MOTOR COMPANY OF CANADA LTD. 
FRIGHT, THE 

G.M. RESOURCES LIMITED 

GALTACO INC. 

GAS 

GEORGE WESTON LIMITED 

GETTY OIL COMPANY 

GLOBAL COMMUNICATIONS LIMITED 
GODERICH ELEVATORS LIMITED 
GOLDEX MINES LIMITED 

GOLDFUND LTD. 

GOLDTRUST 


ypOPvPvOHH HHH tat watt aoatwoahronwPHawtrPaAhtadtrPaywyatwA tt ea taoweawtweaarwtrAewaeat pe 
3] 


12/March/82 46d 


GOODYEAR CANADA INC. 

GRAFTON GROUP LIMITED 

GUARDIAN CAPITAL’ GROUP LIMITED 

HARDING CARPETS LIMITED 

HEARNE YELLOWKNIFE MINES LIMITED 

HOG WILD 

HOLLINGER ARGUS LIMITED 

HUDSON BAY MINING AND SMELTING CO. LIMITED 
HUSKY Otte Ts 

I.U. INTERNATIONAL CORPORATION 

IMPERIAL LIFE ASSURANCE COMPANY OF CANADA, THE 
INCO LIMITED 

INLAND NATURAL GAS CO. LTD. 

INTER-ROCK OIL COMPANY OF CANADA LIMITED 
INTERMETCO LIMITED 

INTERNATIONAL BUSINESS MACHINES CORPORATION 
INTERNORTH INC. 

INTEX MINING COMPANY LIMITED 

INVERMERE RESOURCES LTD. 

LRVCO) RESOURCES) LD. 

LVACO sn Cz 

J-Q RESOURCES INC. 

JANNOCK LIMITED 

JARIDGE EXPLORATIONS INC. 

JOFFRE RESOURCES LTD. 

K-TEL INTERNATIONAL, INC. 

KERR-MCGEE CORPORATION 

KINGSBRIDGE APARTMENTS LIMITED 

LAKE, SAVARD RESOURCES LTD. 

LEIGH INSTRUMENTS LIMITED 

LOGISTEC CORPORATION 

LONG LAC MINERALS LTD. 

LORIE RESOURCES INC. 

LUNEL ENTERPRISES INC. 

MACKENZIE FINANCIAL CORPORATION 

MACLEAN HUNTER LIMITED 

MAHER INC. 

MAJESTIC WILEY CONTRACTORS LIMITED 
MARITIME TEELGRAPH & TELEPHONE CO. LTD. 
MASSEY-FERGUSON LIMITED 

MAYNARD ENERGY INC. 

MERCANTILE BANK OF CANADA, THE 

MERIDIAN CONCEPTS LTD. 

MERLAND EXPLORATIONS LIMITED 

MESTON LAKE RESOURCES INC. 

MIDCON OIL & GAS LIMITED 

MINERAL RESOURCES INTERNATIONAL LIMITED 
MPG INVESTMENT CORPORATION LIMITED 

NABU MANUFACTURING CORPORATION 

NATIONAL BANK OF CANADA 

NATIONAL TRUST COMPANY, LIMITED 

NEVASCO CORPORATION 

NEW PROVIDENCE DEVELOPMENT COMPANY LIMITED, THE 
NEW QUEBEC RAGLAN MINES LIMITED 
NEWFOUNDLAND TELEPHONE COMPANY LIMITED 
NORTHERN TELEPHONE LIMITED 

NORTHGATE EXPLORATION LIMITED 
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NOVA, AN ALBERTA CORPORATION 

OSGlAR. SERVICE CORPORATION 

PACIFIC COPPER MINES LTD. 

PACO CORPORATION OF CANADA LIMITED 
PAN CANA RESOURCES LTD. 

PAN CENTRAL EXPLORATIONS LIMITED 
PETRO-CANADA ENTERPRISES INC. 
PETROBAR EXPLORATIONS INC. 
PETROLANTIC RESOURCES INC. 

PETROLEUM ROYALTIES LTD. 

PINEVIEW TOWER APARTMENT PROJECT 
POCO PETROLEUMS LTD. 

POLYSAR LIMITED 

PRATRIE OIL ROYALTIES COMPANY LIMITED 
PRECAMBRIAN SHIELD RESOURCES LIMITED 
PRONTO EXPLORATIONS LIMITED 

Q.M.G. HOLDINGS INC. 

QUEBEC EXPLORERS CORPORATION LTD. 
RAM PETROLEUMS LIMITED 

RANK ORGANISATION LIMITED, THE 


READER'S DIGEST ASSOCIATION (CANADA) LTD. 


REAL PROPERTY TRUST OF CANADA, THE 
REED STENHOUSE COMPANIES LIMITED 
REICHHOLD LIMITED 

RESOLUTE PETROLEUMS LIMITED 

RIO ALGOM LIMITED 

ROXMARK MINES LIMITED 

ROYAL BANK OF CANADA, THE 

ROYEX STURGEX MINING LIMITED 
SAGEBRUSH RESOURCES LTD. 

SASKATOON SQUARE LIMITED PARTNERSHIP 
SCARBORO RESOURCES LIMITED 

SCEPTRE RESOURCES LIMITED 

SEVEN ARTS FUND — 1930 

SHEPHERD PRODUCTS LIMITED 

SIDEWINDER EXPLORATIONS INC. 
SIMPSONS-SEARS LIMITED 

SKLAR MANUFACTURING LIMITED 

SLATER STEEL INDUSTRIES LIMITED 
SOMERVILLE BELKIN INDUSTRIES LIMITED 
SONOR PETROLEUM CORPORATION 

SPAR AEROSPACE LIMITED 

STEINBERG INC. 

STRAND OIL & GAS LTD. 

SULPETRO LIMITED 

SUNCOR INC. 

TALISMAN MINES LIMITED 

TANGLEWOOD PETROLEUM CORPORATION 
TECK CORPORATION 

TENNECO INC. 

TEXACO CANADA INC. 

THOMPSON-LUNDMARK GOLD MINES LIMITED 
THOMSON NEWSPAPERS LIMITED 

TIMKEN COMPANY, THE 

TORONTO SUN PUBLISHING CORPORATION, THE 
TRANS-CANADA RESOURCES LTD. 
TRANS-WESTERN EXPLORATION, INC. 
TRANSALTA UTILITIES CORPORATION 
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TRANSCANADA PIPELINES LIMITED 
TRANSCONTINENTAL RESOURCES LIMITED 
TRINITY” RESOURCES” LTD. 
TRIO-ARCHEAN DEVELOPMENTS INC. 
TRIZEC CORPORATION LTD. 

TRU-WALL GROUP LIMITED 

TURBO RESOURCES LIMITED 

ULTRAMAR COMPANY LIMITED 

UNICORP FINANCIAL CORPORATION 
UNION GAS LIMITED 

UNITED CANADIAN SHARES LIMITED 
UNITED CANSO OIL & GAS LTD. 

UNITED KENO HILL MINES LIMITED 
VEDRON LIMITED 

VETINA ENERGY RESOURCES LTD. 
WAINOCO OIL CORPORATION 

WAJAX LIMITED 

WARNACO OF CANADA LIMITED 
WESTBURNE INTERNATIONAL INDUSTRIES LTD. 
WESTMILLS CARPETS LIMITED 

WHITE STAR COPPER MINES LIMITED 
WILSHIRE ENERGY RESOURCES INC. 
WORLDWIDE ENERGY CORPORATION 
YELLOWKNIFE BEAR RESOURCES INC. 
YORK CENTRE CORPORATION 

ALCAN SMELTER AND CHEMICALS LTD. 
AYEROX PETROLEUM LIMITED 

CARLYLE EAGLE PETROLEUM LTD. 
CENTRAL DYNAMICS LTD. 

CLARION PETROLEUMS LTD. 

CME RESOURCES INC. 

DURHAM SECURITIES CORPORATION LTD. 
ENERGEX 

GRANITE CLUB LIMITED 

INVESTORS OVERSEAS SERVICES 

LONDON LIFE 

MINEFINDERS CORPORATION LTD. 
MONARCH LIFE ASSURANCE COMPANY 
NEWBURY EXPLORATIONS LTD. 

NG INDUSTRIES, INC. 

NU-ENERGY DEVELOPMENT CORP. 

ORION CAPITAL CORPORATION 

PARADISE PLAZA LIMITED PARTNERSHIP 
S J RESOURCES LTD. 

VICTORIA AND GREY MORTGAGE CORPORATION 
VILLENEUVE RESOURCES LTD. 

WESTERN INTERNATIONAL EXPLORATIONS LTD. 
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NEW ISSUE AND SECONDARY FINANCING 


BRANBURY EXPLORATIONS LIMITED 


Final receipt issued March 5, 1982 for a prospecuts dated March 4, 
1982 filed by Branbury Explorations Limited qualifying for sale in 
Ontario a new issue of 300,000 Common shares at $0.80 per share to 
provide proceeds to the company of $120,000 before deducting 
expenses of issue. There will also be a secondary offering of 
112,375 common shares none of the proceeds of which will accure to 
the benefit Of the’ ‘company. 


Promoter: Cadre Corporation (Frank Cadesky) 


Underwriter: A.C. MacPherson & Co. Limited 


C. S. T. FOUNDATION 


Final receipt issued March 8, 1981 for prospectus dated February 
25, 1982 qualifying scholarship agreements for distribution in 
Ontario. 


Distributor: Canadian American Financial Corp. (Canada) Limited 


CLAREMONT MINES LIMITED 


Final receipt issued March 4, 1982 for a prospectus dated March 2, 
1982 filed by Claremont Mines Limited qualifying for sale in 
Ontario a new issue of 500,000 common shares at $1.00 per share to 
provide proceeds to the company of $250,000 before deducting 
expenses of issue. In addition, a secondary offering of 245,200 
common shares in the $1.25 to $2.50 price range has been qualified 
for sale. Of the proceeds from the sale of the secondary shares, 
approximately $29,531.25 will accrue to the treasury of the company 
and the balance will accure to the underwriter. 


Promoter: Carlie Basehor t 


Underwriter: Cordon-Daly Grenadier Limited 


FIBERGLAS CANADA INC 


fava were pe issued "March 3, 1982 for a prospectus (dated March 2. 
i9o2 offering for sale in Ontario $25,000,000 172% Debentures, 
perfes "A, ‘of thé company at" 200 %and"accured-interest, “if *any, “to 
yield the company $24,625,000 before expenses of issue. 


Underwriters: Wood Gundy Limited 
Burns Fry Limited 


McLeod Young Weir Limited 
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PRELIMINARY PROSPECTUSES WITHDRAWN 


GEORGE WESTON LIMITED 
Preliminary prospectus dated December 21, 1981 has been withdrawn 
at the request of the company. 
MARITIME TELEGRAPH AND TELEPHONE COMPANY, LIMITED 
A preliminary prospectus, dated December 22, 1981, has been 
withdrawn. 
SOUTHGATE SHOPPING CENTRE LIMITED 
The preliminary prospectus dated December 21, 1981 has been 
withdrawn at the request of the company. 


STATEMENT OF MATERIAL FACTS WITHDRAWN 


CONSOLIDATED LOUANNA GOLD MINES LIMITED 
Statement of material facts has been withdrawn at the request of 
the issuer. 


RIGHTS OFFERING 


BANGOR PUNTA CORPORATION 
Material acceptable to the Commission has been received in respect 
of Bangor Punta Corporation's proposed dividend reinvestment and 


stock purchase plan. 


Agent: Chemical Bank, New York 


CENTRAL TRUST COMPANY 
Material relating to a dividend reinvestment and stock purhcase 
plan has been delivered to and accepted by the Commission. 
NEW QUEBEC RAGLAN MINES LIMITED 
The Commission has received information relating to the securities 
to be offered pursuant to the propored rights offering by New 
Quebec Raglan Mines Limited that is satisfactory to and acceptable 


by 2b. 
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PRELIMINARY PROSPECTUS RECEIVED 


March 3, 1982 
Beaver Energy Resources Inc. 


Offering 700,000 common shares without par value at a price of 
$1.20 per share 


Secondary Offering: 305,000 common shares without par value 


Underwriter: Marchment & MacKay Limited 


Canadian National Railway Company National Issue - Quebec 


Offering $ *, * % debentrues (unsecured and redeemable) at a price 
Gia” and accrued interest, if any, to yield. approximately. * 7. 


Underwriters: McLeod Young Weir Limited 
Greenshields Incorporated 
Wood Gundy Limited 
Ceotfrrion, Dbeclerc inc. 
Pemberton Securities Limited 
Levesque, Beaubien Inc. 


Moorgate Estates National Issue - Alberta 


offering 200 limited partnership units at a price of $26,000 per 
unit. 


Agent: designated broker dealers registered in the province 


Vista View Apartments National Issue - Alberta 


Offering 200 limited partnership units at a price of $29,750.00 per 
unit. 


Agent: designated broker dealers registered in the province 


Maren 4 1932 
Dover Glen Apartments National Issuer - Manitoba 


Offering 100 limited partnership units at a price of $27,000 per 
unit. 


Agent: designated broker dealers registered in the province 
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MAY, Cie in de 
Derrick Hill Estates National Issuer - Manitoba 


Offering 700 limited partnership units at a price of $5,000 per 
Mid fo. 


Agent: Qualico Securities Ltd. 


Gold Hawk Resource (Ontario) Ltd. 


Offering a maximum of 1,000,000 common shares without par value at 
a DEUCE cor 5 


Secondary Offering: up to 400,000 common shares without pare value 


Agent: Osler, Wills, Bickle Limited 


Maritime Telegraph and Telephone National Issue - Ontario 
Company, Limited 


Offering $ * first mortgage bonds Series Z (redeemable) at a price 
of *. 


Underwriters: Pitfield Mackay Ross Limited 
Wood Gundy Limited 
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OTHER INFORMATION 


TRANSFERS WITHIN ESCROW 


CANNON MINES LIMITED 


From To No. of Shares 
Guaranty Trust National Trust Co. Ltd. All escrowed 
Company as agent as agent shares 


CURRIE ROSE RESOURCES INC 
(formerly Currie Rose Gold Mines Limited) 


We consent to the release from escrow of 665,000 common shares held 
by Exdeco Ltd. for purposes of cancellation of shares by the 
Company. 
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NOTICE 


RE: PROJECT FINANCINGS - PROSPECTUSES 


The attention of the public is drawn to the view 
of the Commission as to the effect of the existing 
legislation upon the continuous disclosure requirements 
of the Securities Act, in ‘respect of project financings; 
i.@., OLferings- Of Undts Of umditvided= 1mtrerest in 
property, most commonly films or multiple unit 
residential buildings. The view of the Commission is 
fhat., by virtue. ot the langiage “im *section 1(1)(38) of 
the Act, the unincorporated association or co-tenancy 
comprised of the unitholders will not become a 
reporting issuer, but that the person or company owning 
thettproperty praior’ "ro" the ‘issue ‘of imits of ownership 
therein (the "promoter-vendor") will become a reporting 
issuer ate sien: times) a inal” receipt as" issued for 
the prospectus offering such units for sale. 


Further, in the view of the Commission, it is not 
appropriate for the association or co-tenancy comprised 
of the unitholders to be responsible for the financial 
reporting requirements of the Act in respect to its 
affairs, given the passive nature of the investment and 
the absence of directors and officers who might 
appropriately assume such responsibility, but it is 
appropriate for the promoters or other persons 
bene faittune’ from ‘the public’ offering’ or” the project to 
assume such responsibility. 


Accordingly, in all cases where a prospectus is 
filed with the Commission offering for sale units of 
undivided interest in a property or properties, it will 
be necessary to make an application to the Commission 
underasect 1 onsay9P andes! Porethe@Achyy tort an order 
exempting the promoter-vendor from the requirements of 
a reporting issuer under the Act in respect of its own 
affairs, and deeming the unincorporated association or 
costenaney comprised of the unitholders tobe’ a 
reporting issuer, on the condition that the promoters 
or other persons acceptable to the Commission assume 
responsibility for the continuous disclosure 
requitements of thevAct in respect*of the affairs of 
thevassoce# at ioneorico-tenaney< 


Such ordéremuist (be l\egranted andiall relevant 


undertakings received prior to the issuance of a final 
receipt for the prospectus. 
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It is noted that a request for exemption from 
filing with the Commission and delivering to 
unitholders quarterly financial statements will 
frequently be included in the applications referred to 
Dig tA) 1s, Moy eee 


Interested readers are referred to the following 
recent orders reflecting the foregoing: 


In the Matter of Drah Productions (Astral) Ltd. et 
al;, 3 OSC Bulletin .288 Cla January 1982)- 


In the Matter of the Feature Length Motion Picture 
Provisionally Entitled "Love", 2 OSC Bulletin 294B 
(27 November 1981). 


In the Matter of Pineridge Green Apartments Ltd., 
3 -08C Bulletin 115B_C12 February 1982). 


In the Matter of Victoria Wood Development 


Gor porat ton sinc, ef 4) ..02 OSC" Bulletin 2095 
(23, October, 1981 J: 
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(a) 


(b) 


(c) 


(d) 


(e) 


CE) 


IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466 


AND 


IN THE MATTER OF 
CROWN TRUST COMPANY AND 
CANADIAN REALTY INVESTORS 


NOTICE OF HEARING 
(Section 99(d)) 


WHEREAS: 


On, or about «iantary 21; °1982 "Crown "Trust 
Company ("Crown") made an offer (the 
Mnake-over, Bid") to purchase 411 of “the ‘units 
(the. “Umit ss) OF Canadian’ Realty investors 
for S200 scacsi. sand S45 50" par value? Or 

14 1/2% retractable preference shares, Series 
B Of Cromiaper Unit: 


On or about February 26, 1982 Crown took up 
and paid (for the Units tendered under” the 
Take-over Bid; 


By means of the Take-over Bid Crown acquired 
approximately 91.5% of the outstanding Units 
of which 734,050 Units, being approximately 
24% of the outstanding Units, were purchased 
from Canreit Advisory Corporation (the 
MAGdYLset™):: 


The Adviser is a wholly-owned subsidiary of 
Canreit Holding Corporation ("Holding") which 
is a wholly-owned subsidiary of CanWest 
Financial Services Corporation ("CanWest"); 


Crown is a subsidiary of CanWest Trustco Inc. 
which is a wholly-owned subsidiary of CanWest; 
and 


By agreement dated January 12, 1982 (the 
"Collateral Agreement") Crown agreed to 
purchase all of the outstanding shares of the 
Adviser from Holding at a price of $630,000, 
subject to the fulfillment of certain 
conditions including the completion of the 
Take-over Bid and regulatory approval of the 
Collateral Agreement. 
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NOW THEREFORE TAKE NOTICE that the Ontario 
Securities Commission (the "Commission") will hold 
a public hearing at its offices on the 6th Pilagr, 
10 Wellesley Street East, Toronto, on Thursday, ithe 
lst -day of (Apu, s198224at.)1L230 oo veldek in the 
forenoon, or so soon thereafter as the hearing can 
be held, to consider an application made by Crown 
pursuant to section 99(d) of the Securities sAct, 
R.i8.0. 1980, ¢.466. Cthe “Act”™) ,. Tor egedecisiton, tor 
the purposes of section 91 of the Act, that the 
Collateral Agreement was made for reasons other 
than to increase the value of the consideration 
indirectly received by CanWest for the Units 
purchased from the Adviser and may be entered into 
notwithstanding section 91 of the Act; 


AND TAKE NOTICE that if any party does not 
attend at the hearing the Commission may proceed in 
his absence and he will not be entitled to any 
further notice in the. proceedings. 


19th March, 1902, 


Ee Can Leoowmel 
Acting Secretary to the Commission. 


TO: Crown Trust Company, 
P.30.0 Bom . 38.5 
ly Eerst,. Canadian Place, 
Toronto. ntarie. 
M5X 164 


AND TO: Canadian Realty Investors, 
Suite ADL. 
40 University Avenue, 
Tanouto, ~Onterio . 
M5J 1M4 


AND > LQ: Canreit Advisory Corporation, 
Surte. Lolz. 
40 University Avenue, 
TOLODLOs Ontario. 
M5J 1M4 


19/March/82 197A 


— 


AND TO: Canreit Holding Corporation, 
Suite 3801, 
lL Pirst: Canadian Place, 
LOT OMEps. Ont ari oy. 
M5X 1A4 


AND TO: Canwest Financial Services Corporation, 
Suites. 35.04, 
loFigst. Canadian Place, 
Toronto... Ontario. 
M5X 1A4 


AND TO: Lory, Tory, DesLauriers & Binninegton, 
Piet) iy BOK 2 Os 
Ste A ODs. 
Royal Bank Plaza, 
Toronto, Ontario. 
Mo 2K1 


Solicitors for Crown Trust Company 
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DECISIONS, ORDERS, RULINGS 


IN THE MATTER OF THE SECURITIES ACT, 
R.S.O0. 1980, CHAPTER 466 


AND 


IN THE MATTER OF PROBE MINES LIMITED 


ORDER 
(Section 79(b)(iii)) 


UPON the application, received and perfected on 
Febritarya23 ,{ 19:32", of: PROBE? MINES) LIMITED: (the 
"Issuer”), a Company incorporated under the laws of 
Ontario, to the Ontario Securities Commission (the 
“Commission” ) for an order pursuant to Section 
P94OPiatot whetSeecurdties Act42 ReSs.0n) 19:80), 
cal4i664o “the CAct "ds anid: Commission Policy: 3+36 
exempting the Issuer from the requirements of 
Sections 76 and 78 of the Act; 


AND UPON the Commission, pursuant to Section 6 
of the Act, having assigned to me the power to make 
such an order where a reporting issuer satisfies me 
that it is dormant or inactive in the sense used in 
Commission Policy 3-36; 


AND UPON being satisfied that in the 
circumstances of this particular case there is 
adequate justification for so doing; 


ItycliS ORDEREDsspurswant0 tol Sections 7 90b) (ili) of 
the Act that the Issuer be and hereby is exempted 
from filing with the Commission and sending to 
holders of its securities interim financial 
statements; 


AND IT IS FURTHER ORDERED that these exemptions 
shall terminate thirty days after the occurrence of 
a material change in the Issuer's affairs unless the 
Issuer satisfies the Commission that such exemptions 
should continue. 


l6thy March, 198.2. 


“John F. Leybourne’ 
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IN THE MATTER OF THE SECURITIES ACT, 
R.S.0O. 1980, CHAPTER 466 


AND 


IN THE MATTER OF MUNICIPAL FINANCIAL CORPORATION 


OLR DO ER 
(Section 99(e)) 


UPON the application received in perfected form 
on November 25, 1981, of MUNICIPAL FINANCIAL 
CORPORATION (the “Applicant”™), a company incorporated 
under the laws of the Province of Ontario, to the 
Ontario Securities Commission (the “Commission”) for 
an order, pursuant to section 99(e) of the Securities 
Actsc¢ RB. SIDEIMNG@B0GT CLK 4664024 the “Wet ), Charities 
termination date of the offer made by the Applicant to 
acquire all the issued and outstanding common shares 
of The MUNICIPAL SAVINGS & LOAN CORPORATION ("MSL") as 
defined in the Share Exchange Offer (the "Offer”) 
dated September 10, 1981 made to such shareholders, 
which was extended to the close of business on 
November 30, 1981 by an Order made by the Commission 
on October 30, 1981, for an Order further extending 
the Offer; 


AND UPON the Commission being of the opinion 
that to grant this Order would not be prejudicial to 
the public interest; 


IT IS ORDERED that the time periods set out in 
sections 89 and 90 of the Act be changed in accordance 
with the following terms: 


ip. The date of the Offer remains the date on 
which the Take-Over Bid Circular accompanying 
the Offer was first sent to the shareholders 
of MSL; 


Ls The Applicant may extend its Offer to the 
cClose?0f bubiness! ‘on’ June! G01, 19825 
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Sis If the Applicant elects so to extend the 
Offer such extension shall be deemed not to 
be a variation in the terms of the Offer but 
the Applicant shall take up and pay for any 
common shares of MSL tendered under such 
extension within fourteen (14) days of the 
date on which such shares are tendered; and 


4. In all other respects Part XIX of the Act 
shall apply to the Offer. 


25th November, 1981. 
“Henry J. Knowles" “Stuant Thom” 


"ATEre der. Holland! 
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IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466 


AND 


IN THE MATTER OF CERTAIN PROPOSED AMENDMENTS TO 
THE SECURITIES ACT, R.S.O. 1980, CHAPTER 466 


RULING 
(Section 73) 


UPON the application by the Director of the 
Ontario Securities Commission (the "Commission") to 
the Commission for a ruling pursuant to section 73 
of the Securities Act, R.S.O. 1980, c.466 (the 
en eee le 


AND UPON being satisfied that to so rule would 
nut be pre jida dial «to the spitb Die sinterest 5 


NOW THEREFORE IT IS RULED, that notwith- 
standing subsection 5 of section 71 of the Act the 
first trade in securities previously acquired by 
the vendor pursuant to a distribution exempted from 
sections 52 and 61 of the Act by subclause (f)(iii) 
of subsection 71(1) of the Act where, in respect of 
fie right «to purchase) tcoutert wr exchange; ta 
prospectus was filed by the issuer and a receipt 
obtained therefor, shall not be subject to section 
52 of the Act, subject to the following terms and 
conditions: 


1 The securities are listed and posted on a 
stock exchange recognized for this purpose by 
the Commission; 


yas When the securities were acquired under 
subclause (f)(iii) of subsection 71(1) of the 
Act by the vendor,;*the number’ or, im the case 
of debt securities, principal amount, of 
securities of that class or kind 
beneficially owned by, and that number, or 
principal amount, of such securities that 
would be issued or transferred on the exercise 
of all currently exercisable rights of 
purchase, conversion or exchange to,the vendor 
and all vendor-related parties exceeded, in 
the aggregate, 5 per cent of the total number 
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er, in the case of debt securities, principal 
amount, of the outstanding securities of that 
elass or kind, such securities “have been held 
by the vendor for at least sixty days 

following the date upon which the vendor has 
filed wath the Commission, Lhe -resaer of ‘the 


securities, and each stock exchange upon which 


there were then listed and posted securities 
Oflany selass oy kind of the “issuer ‘or *the 
securities, a notice disclosing, 


(a) the fact of the issuance or transfer of 
the securities under subclause (f)(iii) 
of subsection 71(1) of the Act and 
particwlars. .thereoft, and 


(b ) the date upon which the vendor then 
proposed to first make a trade in such 
securities pursuant to this ruling, or, 
if the vendor did not then propose to 
make a trade, a statement to that 
effect : 


Such first trade is not a distribution as 


defined in subparagraph iii of paragraph 11 of 


subsection 11) of the Act; and 


No effort is made to prepare the market or 
create a demand for such securities and no 
extraordinary commission or consideration is 
paid in weepect of ‘Such “trade. 


For the purposes of this ruling, 
"vendor-related parties" means the associates 
and affiliates of the vendor and all persons 


and companies with whom the vendor at the time 


that the subject securities were acquired by 
such vendor under subclause (f)(iii) of 

of subsection 71(1) of the Act intended to 
act in concert in making trades in securities 
oc any clace Of Kind) of “the issuer ‘or the 
securities, other than any registrant engaged 
on the usual terms solely for the purpose of 
making such trades ; 


For the purposes of paragraph 1 of this 
ruling, the Commission recognizes The Toronto 
Stock Exchange; and 
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tes This ruling shall expire on the earlier of the 
date upon which the Securities Amendment Act, 
1982, i8 enacted, proclaimed and ain force, and 
December 31, 1982. 


Lath March, L9d2, 


"Henry J. Knowles" PEhcl. MoLean. 
"W.A. Simontony FouM; webster” 
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IN THE MATTER (OFLTHE SECURITIES ACT, 
R.5.0. 1980, CHAPTER 466 


AND 


IN THE MATTER OF 
TRANS CANADA OPTIONS INC. 


ORDER 
(Sects one /3) 


WHEREAS TRANS CANADA OPTIONS INC. has made 
appa Catmon sbopethe. Ontario. Securities Commission 
(thes "Commission.’) under; section 73.o0f., the 
Securtiiescuwoty Reo sO. LOCOS "ce. 4660 “the Act ) for 
anvionderrethad gectton, 52, of. ‘the Act. shall not apply 
inier ela@taon, to. the, distribution, of each 
exchange-traded option issued by TRANS CANADA 
OP TaLONS. aiNGar; 


AND WHEREAS the Commission has heard counsel 
fore sTRANS: sCANADA® OPT.LONS, INC«. sand .couwnsel «for the 
Commission; 


AND WHEREAS the Commission is of the opinion 
EiateMien Wiss Ok pre gudiei aly tor hhey public. anterest 
sor tad Of 


IT IS HEREBY ORDERED pursuant to subsection 1 
Oteaisec Hilton eS. OF ithe, Act. jthat, sections. 52..and-i64)0f 
Lhe AleGrsivall. ‘mot, apply, in, elation, bo qa 
distribution of each exchange-traded option issued 
by ‘TRANS CANADA OPTIONS. INC... so. far ,as the, form and 
dielitner ys TOL) .ariprospectus, Ls: .concernedyisofplong as 
Phemt ol lowime con dt ti.ons. aes sfuil £11 dhedi: 


ile Aseprosipiec tus: sre Latiing .borybhepexchange it raded 
opi onsy jussued by TRANS. CANADA, OPTAONS« INC es is 
filed by TRANS CANADA OPTIONS INC. with the 
Commission “Ln “subst ant vaibyotthertiorn) of ‘tire 
pros pettus) ad ated, .the,,l2thyday, cot March 
4982. tandi cothemwi sermcompliyaimerqwithepand) ‘sub yect 
folsthelt pr ovis Hons, «of, jaher Act, jand ame cei pt 
ther efor Msexebixatianed sfirom> the, Darector in 
aicenndancemwathithart XIV™ot the Act; 


2% A summary disclosure statement relating to the 
exchange-traded options issued by TRANS CANADA 
OPTIONS WING. Sand “containing "“substantiabkly "the 
information set out in the summary disclosure 
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statement dated the 12th day of March and 
appended hereto as Schedule "A" is filed, in a 
fdérm satisfactory -to* the Director; together 
with the prospectus, by TRANS CANADA OPTIONS 
INC. with the Commission; 


a The obligation to send or deliver a prospectus 
contained in section 70 of the Act shall be 
fulfilled but may be fulfilled by the dealer 
sending or delivering the summary disclosure 
statement rather than the prospectus, provided 
that; if) thé” titent? sos equects, the 
prospectus shall also be sent or delivered; 


a The provisions of sections 70 and 130 of the 
Act with respect to a prospectus apply with 
necessary modifications to a summary 
disclosure statement delivered under the 
provisions of this order; 


a A summary disclosure statement shall contain 
true and plain disclosure of the material 
facts relating to the securities described 
therein which the issuer believes, on 
reasonable grounds, are most relevant to a 
prudent investor who is considering whether to 
acquire such securities; 


a. Where a summary disclosure statement filed 
hereunder contains an untrue statement of a 
material fact or omits to state a material 
fact that is required, under the provisions of 
this order, to’ Be stated? "or that’ 1d mecelesary 
to make a statement not misleading in the 
light of the circumstances in which it was 
made, such misrepresentation shall be deemed 
to be contained in the prospectus for the 
purposes of sect Yor "126 ‘of “the A ct; fand 


Vs Trades in exchange-traded options issued by 
TRANS CANADA OPTIONS INC. si@hl .Boeteffected 
only through registrants who are members of 
The "Toronto Stock “lweltatge ; 


1? Marens “19672; 


Mienry'J . Know bes? SRST 3-Mongalm? 
"WliAS Simonton” Ya .Mealwebstert! 
Mle wart Thon YA. TRoihHeobbkand'! 
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Secret “A” 


TRANS CANADA OPTIONS INC. 
Exchange Traded Put and Call Options 


SUMMARY DISCLOSURE STATEMENT 


This Summary Disclosure Statement provides a 
summary description of certain information and 
considerations relevant to trading in Exchange-Traded 
Options (the “‘Options”) issued by Trans Canada 
Options Inc. (““TCO” or the ‘‘Corporation’’). Options 
are traded through the facilities of either or, in some 
cases, both The Toronto Stock Exchange (the “TSE’’) 
and The Montreal Exchange (the ““ME”’). Each of the 
TSE and the ME is referred to as an Exchange, and they 
are referred to collectively as the Exchanges. A summary 
of the risks inherent in Options trading is contained in 
Section 4. More detailed information regarding TCO 
and the Options is found in the current TCO Prospectus 
which has been filed with all Canadian provincial 
securities administrators. A copy of the Prospectus is 
available from TCO, the TSE, the ME, or any member 
of any of them. The head office of TCO is located at 800 
Victoria Square, Montreal, Quebec, H4Z 1A9 and it has 
an executive office at 234 Bay Street, Toronto, Ontario, 
M5J 1R1. The auditors of TCO are Thorne Riddell. The 
TSE is located at 234 Bay Street, Toronto, Ontario, 
M5J IRI. The ME is located at 800 Victoria Square, 
Montreal, Quebec, H4Z 1A9. 


RISK FACTORS 


A high degree of risk is involved in both the purchase and 
the writing of Options. Such transactions are not suitable 
for many investors. Accordingly, the purchase or writing 
of Options should be entered into only by investors who 
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have read and understand this Summary Disclosure 
Statement or the Prospectus, and, in particular, who 
understand the nature and extent of their rights and 
obligations and are aware of the risks involved. An investor 
should not purchase an Option unless he is able to sustain 
a total loss of the premium and the commission charges for 
purchasing the Option, and should not write an Option 
unless he is able to sustain substantial financial losses or 
unless, in the case of a Call, he owns the underlying 
security. Risks of Options transactions are summarized in 
Section 4. 


All times expressed herein are Eastern Time as prevailing 
in Toronto and Montreal at the time of the event. 


1. Terms of Options 


An Option is described in terms of the name of the un- 
derlying security, the expiration month, the exercise 
price, and the type of Option (e.g. a Call Option on 100 
shares of ABC Limited expiring in November and having 
an exercise price of $20 is designated ““ABC November 
20 Call’). Options of the same type (i.e. Puts or Calls) 
having the same exercise price, expiration date, under- 
lying security and unit of trading are referred to as Op- 
tions of the same “‘series”’. 


Each Option covers a fixed number of shares or units of 
the underlying security (being 100 shares, subject to 
adjustment in the event of stock splits, stock dividends or 
other similar events). The Option expires at 11:59 P.M. 
on the Saturday following the third Friday of the 
expiration month. Options in respect of the same 
underlying security and having the same expiration 
month, but having differing exercise prices, may trade at 
the same time. TCO and the Exchanges may each impose 
restrictions regarding certain types of transactions, and 
under certain circumstances may modify the terms of 
Options outstanding. In addition, the Exchanges limit to 
2,000 the Options on the same side of the market which 
may be held by any investor (totalling long Calls and 
short Puts, and totalling short Calls and long Puts), and 
each of TCO and the Exchanges may limit the exercise of 
Options under prescribed circumstances. The Prospectus 
contains a detailed description of all of these restrictions 
and limitations on positions held and on exercises. 
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2. Trading in Options 


This Summary Disclosure Statement relates to both 
TCO Call Options and TCO Put Options traded on 
sither or both the TSE and the ME. In a Call Option, the 
“‘buyer” purchases the Option and thereby acquires the 
right to purchase the underlying security; and the 
“writer” writes, or sells, the Option and assumes the 
obligation to deliver the underlying security if that 
Option is exercised. In a Put Option, the “‘buyer”’ 
purchases the Option and thereby acquires the right to 
sell the underlying security; and the “‘writer’’ writes, or 
sells, the Option and assumes the obligation to purchase 
the underlying security if that Option is exercised. 


In each case, the buyer purchases the Option and pays 
the purchase price, or ‘‘premium”’, while the writer sells 
the Option and receives the premium. However, in a Call 
Option the writer assumes the obligation to deliver the 
underlying securities, whereas in a Put Option the writer 
assumes the obligation to purchase the underlying 
securities. 


The account of a client must be approved before he may 
trade in Options, and the client who writes or exercises 
Options must provide the minimum margin required in 
respect of the transaction to be effected. Additional 
margin may be required during the time that the writing 
position or exercised position is open. Options may only 
be purchased for cash. Margin requirements may be 
determined from any member of an Exchange. 


3. Purposes and Uses of Options 


(a) Call Options may be used: 


(i) by a buyer, to achieve leverage: — the 
premium for a Call is substantially less than 
the funds required to purchase an equivalent 
number of underlying securities; 


(ii) by a buyer, to obtain a gain from a market 
price increase in the underlying security, 
while avoiding a loss from a market price 
decline: — the loss is limited to the premium 
for the Call plus commission charges, 
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(iii) by a buyer, to hedge a short position against a — 


price increase: — the potential loss on a 
market price increase following a short sale of 
the underlying security can be limited to the 
difference between the short sale price and the 
exercise price on the Call (plus commission 
charges); 


(iv) by a buyer, to fix the price of a future 
securities purchase; 


(v) by a seller, to increase the income from an 
investment portfolio; 


(vi) by a seller, in anticipation of a market 
decline. 


(b) Put Options may be used: 


(i) by a buyer, in anticipation of a decline in the 
market price of the underlying security: — 
the buyer would acquire the underlying 
securities on the market at the lower price, 
and deliver them to the writer upon exercise 
of the Put; 


(ii) | by a buyer, to hedge an existing long position 


in the underlying security against ‘3 


anticipated decline in market price; 


(iii) by a seller, to purchase stock at a price below 
the existing market price. 


4. Risks in Options Trading 


The following is a brief summary of some of the risks 

which may attach to trading in Options: 
(i) | Because the Option has a limited life, the 
buyer runs the risk of losing his entire 


investment in a relatively short period of — 


time. If the price of the underlying security 


does not rise above (in the case of a Call) or — 


fall below (in the case of a Put) the exercise 
price of the Option, plus commission charges, 
during the life of the Option, the Option will 
expire and will be worthless. 
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(ii) 


(ii) 


(iv) 


(v) 


(vi) 


The uncovered writer of a Call Option ey 


subject to a risk of loss should the price of the 
underlying security increase. If the Call is 
exercised and the uncovered writer is required 


to purchase the securities for delivery, he may. 


suffer a loss. 


The uncovered writer of a Put Option who 
does not have a short position in the 


underlying security equivalent to the number 
of shares covered by the Put may suffer a loss 
if the price of the underlying security 
decreases below the exercise price, plus 
commission charges. Under such 
circumstances, the writer of the Put will be 
required to purchase the underlying securities 
at a price above the market price, with the 


result that any immediate sale will give rise to 


a loss. 


The covered writer of a Call Option is subject 
to the full risk of his investment position 
should the market price of the underlying 
security decline during the life of the Call, but 
will not share in any gain over the exercise 
price. 


The covered writer of a Put Option (one who 
has a short position in the underlying 
security) is subject to the full risk of his 
investment position should the market price 
of the underlying security rise during the life 
of the Put, but will not share in any gain 
resulting from a decrease in price below the 
exercise price. 


The secondary market in Options may serve 
to moderate some of the foregoing risks by 
providing an ability to close out open 
positions. However, the market in some 
classes of Options may not be sufficiently 
liquid to permit closing transactions; there 
may be restrictions on closing transactions or 
other transactions in one or more series of 
Options or in underlying securities, Exchange 
facilities may be inadequate to handle the 
volume of trading in Options which may 
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develop; and one or both Exchanges may 
terminate Options trading through their 
facilities. The Corporation relies primarily on 
the offsetting obligations owed to it to permit 
it to fulfil obligations owed by it to buyers of 
Options. In addition, TCO relies upon a 
“back-up system” comprised of the net free 
capital of its clearing members, the margin 
deposits maintained by clearing members, its 
lien or pledge on securities held in the 
accounts maintained with it by clearing 
members, and a clearing fund maintained by 
it and funded by mandatory contributions 
from clearing members. Should the back-up 
system prove insufficient to permit TCO to 
fulfil its obligations to buyers of Options, the 
capital of TCO may be called upon. However, 
this capital is not substantial, and might be 
insufficient to honour all obligations if the 
system of safeguards were to fail. 


5. The Secondary Market 


Each Exchange provides a facility for a secondary 
market in Options traded on that Exchange, in which a 
buyer may close his open long position through a closing 
sale transaction, and a writer may close his open short 
position through a closing purchase transaction. 


6. Exercise of Options 


An Option may only be exercised through the Exchange 
member handling the account in which the Option is 
held. A client must instruct the Exchange member to 
exercise the Option prior to 5:30 P.M. on the business 
day preceding the day on which it expires. An Option 
expires at 11:59 P.M. on the Saturday following the third 
Friday of the expiration month. An Option which expires 
unexercised is worthless. 


Exchange members have lower transaction costs than 
clients, and accordingly may find it profitable to exercise 
an Option that would not be profitable for a client to 
exercise. Some Exchange members may obtain 
agreement from their clients to exercise for their own 
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benefit expiring Options in client accounts that clients 
have elected not to exercise. A client may determine from 
his Exchange member the practice of that Exchange 
member in this respect. 


Exercise Notices are assigned by Exchange members to 
their clients on a random selection basis or a first-in, 
first-out basis. 


7. Relationship Among TCO, TSE and ME 


TCO is subject to the Canada Business Corporations 
Act, and is owned as to 50% by each of the TSE and ME. 
The Exchanges provide the floor and computer facilities 
through which the Options are traded. TCO acts as the 
facility which processes, or clears, trades in Options. 
After a trade has been cleared, TCO assumes the obliga- 
tions of the writer, to the buyer, and is owed those 
obligations by the writer. Thus, the Corporation 
becomes, in effect, the “‘issuer” of the Option. TCO 
maintains facilities in both Toronto and Montreal for the 
receipt of margin and exercise notices in respect of 
Options trading. TCO works closely with both 
Exchanges, and uses employees of each Exchange in 
effecting its clearing activities. 


8. Tax Consequences 


The income tax consequences of trading in Options are 
dependent upon the nature of both the business activities 
of the investor and the transaction in question. For 
Canadian resident taxpayers who are not carrying on the 
business of trading in securities and in respect of whom 
trading in Options is not considered to be an adventure in 
the nature of trade, the purchase or sale of Options is 
deemed to be the purchase or sale of a capital property. 
The Prospectus contains a detailed summary of the tax 
consequences of various types of Options transactions. 
Investors are urged to review that summary and to 
consult their own professional advisors to determine the 
consequences applicable to their particular 
circumstances. 


9. Commission Charges 


Commissions are charged by Exchange members on the 
purchase or sale of Options on the basis of a schedule of 
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rates which is fixed by the Exchanges. Commissions are 
also charged by Exchange members on the exercise of 
Options and the delivery of the underlying securities on 
the basis of a schedule fixed by the Exchanges with 
respect to share transactions. These commission rate 
schedules are minimum rates, and Exchange members 
may charge higher rates. Copies of the commission rate 
schedules respecting Options and shares are available 
from each Exchange member. : 

10. Rights Provided under Applicable Securities 

Legislation 


The Prospectus filed concurrently with this Summary 
Disclosure Statement contains a certificate which reads, 
in part, as follows: 


“The Summary Disclosure Statement filed 
concurrently with this Prospectus contains no 
untrue statement of a material fact and does not 
omit to state a material fact that is required, by any 
applicable order of a Canadian securities 
administrator, to be stated or that is necessary to 
make a state ent not misleading in the light of the 
circumstances in which it was made.” 


This Summary Disclosure Statement is reviewed, and 
such certificate is signed on an annual basis, by the 
Corporation’s chief executive officer, chief financial 
officer and, on behalf of its Board of Directors, by two 
directors other than the foregoing. 


The securities legislation of certain Canadian provinces 
provides rights to purchasers of securities which are the 
subject of a distribution. A transaction can be rescinded 
upon notice given within two business days following 
receipt of the Summary Disclosure Statement or the 
Prospectus. If the Summary Disclosure Statement or the 
Prospectus contains a misrepresentation, the purchaser 
may rescind the transaction or exercise his rights in 
damages against the Corporation, its directors and any 
signatories to the Prospectus. These rights and the 
limitations applicable thereto are summarized in greater 
detail in the Prospectus. 


A copy of the TCO Prospectus may be obtained from 
Trans Canada Options Inc., The Toronto Stock 
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» Exchange, The Montreal Exchange or any member of 
any of them. 


The foregoing is a summary of the provisions of the TCO 
Prospectus, and it, together with that Prospectus, 
contains no untrue statement of a material fact and does 
not omit to state any material fact that is necessary to 
make a statement not misleading in the light of the 
circumstances in which it was made. 


March 12, 1982 


Trans Canada Options Inc. 


H.W.F. McKay 
President 
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No securities commission or similar authority in Canada 
has in any way passed upon the merits of the securities 
described herein and any representation to the contrary is 
an offence. 


This Summary Disclosure Statement constitutes a public 
offering of these securities only in those jurisdictions in 
which such offer may lawfully be made. 


TRANS CANADA OPTIONS INC. 


SUMMARY 
DISCLOSURE 
STATEMENT 


Securities laws in Canada establish certain security 
holder rights which are referred to in this Summary Dis- 
closure Statement. These rights are based, in part, upon 
disclosure contained in the Prospectus referred to herein 
as well as upon the disclosure contained in this Summary 
Disclosure Statement and the annual financial state- 
ments of Trans Canada Options Inc. All of these rights 
are available to you even though you receive only this 
Summary Disclosure Statement. 


March 12, 1982 
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IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER ‘466 


AND 


IN THE MATTER OF 
DIVIDEND REINVESTMENT AND 
SHARE PURCHASE PLANS 


RULING 
tect ton. tant 


UPOR the application .of ~the Direct orm*co (the 
Ontario Securities Commission (the "Commission") 
for a ruling pursuant to section 73(1) of the 
Siacdr Lise shot oR. SO. “1960, 2.466 Cthe “Act™); 


AND UPON it appearing to the Commission that: 


on Pursuant to sections 14(g) and 140(1)(a) of 
the Regulation under the Act (the "existing 
exemption"), a trade by an issuer of equity 
securities pursuant to certain dividend 
reinvestment plans is not subject to section 
PO hawer ts 2d wk eRe © 


‘a Most dividend reinvestment plans include an 
added feature (the "cash payment option") 
which allows the participants to make cash 


payments to purchase additional securities of 


the issuer beyond the amount of the dividend 


or interest payable to such participants (such 
a plan being referred to herein as a "combined 


plan"); 


By The existing exemption is not available with 
respect to securities issued pursuant to a 
combined plan because of the cash payment 
option; 


AND UPON being satisfied that the making of 
this order would not be prejudicial to the public 
interest; 


IT IS RULED pursuant to section 73(1) of the 
Act that section 24 or 52 shall not apply to a 
trade (the "subject trade") made by an issuer of 
equity securities pursuant to a combined plan, 
provided that: 


19/March/82 


—_ 


234B 


lee Erthere 


Va.) in any’ finaneialVyeer.cf the issuer, 
the aggregate number of securities 
issued pursuant to the cash payment 
option of such combined plan does not 
exceed 2% of the number (at the 
commencement of that financial year) of 
the outstanding securities of the class 
available for purchase under the cash 
payment option; or 


CB) at PEhe tine hof “the Msub4 eet» trade, 
residents "of +0 nteario hold: not nerve than 
See of the rout standine securitveds’ of’ the 
@lass available for purchase under» the 
cash payment option of such combined 
plan; 


2° The “Pssver Misa’ repert ing Asisuier not wn 
dPau le under the Ace of is “recogne zed for the 
purpose ofi'thisrruling’ ‘by ‘ehe Director; Vand 


$e TheSPirst trade. in’ “securities acquired) bya 
purchaser pursuant to a combined plan is made 
in *ad@ordance ‘with’ ‘se@etiiieon 7105) vof "the Act 
and section 18a.#of the: Regulation under the 
WeoT CRERLOy MDIE OS Supp Yinae PPE Seuch i provisions 
were applicable thereto. 


8th Marrone eros 21 


Maenry J. Kirowles” Ww As Sinieaton" 
PRT AMone aun "G.M. Webster" 
“spare rrhon’ AUT « RHO L batads! 
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IN THE MATTER OF THE SECURITIES ACT, 
Res70. 92980 > CHAPTER "466 


AND 


IN THE MATTER OF AMPAL-~AMERICAN 
ISRAEL CORPORATION 


ORDER 
(Section 140) 


UPON the applications, received in completed 
Form Jot; 244 Novenber, W951) snd. jor 122. slanuwary 1992, of 
Ampal-American Israel Corporation ("Ampal"), a 
company incorporated under the laws of the State of 
New York, one of the United States of America, to 
the Ontario Securities Commission (the 
"Commission") pursuant to section 140 of the 
Se cure ee) AGH, AAS. JO. LOS a, Gee sCthe “Art )* for 
orderm varying the, culaing: Che /"Rafling'™) made’ by 
the Commission on 25 September 1981 pursuant to 
section 7s of the’ Act *in ‘order "to permit the sale 
of the Debentures referred to in the Ruling by 
Harry Joshua Pachter and Micha Paz as designated 
officers, of -~mpa! git. ,.addit tom sto Hillel ,.Pelted and 
Mordecai Markus Awieser, being the designated 
officers of Ampal referred to in the Ruling; 


AND UPON it appearing to the Commission that: 


(a) the recitals to the Ruling remain true as of 
the date hereof; 


(b) Harry Joshua Pachter is the s4ssisitant 
Vice President - Marketing of Ampal and is a 
resident of Ontario; and 


(c) Mieha Paz, rSevior Assistant VieerPresident of 
Ampal, is a resident of Israel and is 
registered’ Bs Bh CETiter> or securtties 
salesman ‘under the’ United States Securities 
Exchange Act of 1934 and the General Business 
Law of the State of New York; 


AND UPON the Commission being of the opinion 
that te "doe seo wvouldtnot® be Prey udictal Vo? the 
public®interests 
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IT IS ORDERED that the Ruling be and it hereby 
is varied such that the operative provisions 
thereof shall provide as follows: 


“OES hORDERED, pursuant to section 73 of ‘the 
Act, tmHat® the’ said Harfytseshtia® Pachter be and 
hereby is exempt from the requirement of section 
24(1)(a) that he be registered as a salesman, 
partner orworticer ot *a registered deater> but only 
in respect of the issue and sale of the Debentures 
in Ontario, provided that the said Harry Joshua 
Pachter is granted such limited registration by the 
Director™ purstant”® to the’® completed Form 4 to the 
Regulations previously filed with the Commission 
and upon payment of the applicable fee, and 
provided that the said Harry Joshua Pachter and 
Ampal shall comply with the aftermentioned 
Provisions Of paragcrapie i ,=25 4° and 5 hereof: 


AND. 27°15" ORDERED) pursmant™ to section /3 of 
the Act, that Ampal, and Mordecai Markus Awieser, 
Hille! Peled and’ Mitha Paz’, as* designated officers 
of Ampal, are not subject to section 24 of the Act 
in respect of the issue of the Debentures and the 
sale of the Debentures in Ontario, provided that: 


I All potential purchasers of the Debentures 
Wril’ receive a copy of ‘The fitral” prospectus 
revatine thereto wnich contwins’ tull,. true and 
plain disclosure “of “ala” material” facts 
relating To the Securities offered thereby as 
requireu vy art XLV of “the Act, 


2% Ampal shall. ¢arry tonding. in the” amount of 
$500,000 to insure against claims made against 
Ampal which insurance is available to 
residents of Ontario with respect to claims 
against Ampal and shall have furnished to the 
Commission evidence of such bonding; 


a The said Mordecai Markus Awieser, Hillel Peled 
and Micha Paz shall maintain their 
registration as officers or securities 
salesmen under the United States Securities 
Exchange Act of 1934 and the General Business 
Law of New York; 
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be (a) 
( 
Ci 

(b) 

cen 


( 
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Each of Ampal and the said Mordecai 
Markus Awieser, Hillel Peled, Harry 
Joshua Pachter and Micha Paz shall have 
filed with the Commission an 
undertaking, under seal: 


(i) to comply with the terms and 
conditionug. of¢ thige udangy 


ti) oteceonply with ¢Parteel beend 
seeli one, 294.30 sand B2icotwthes2Act 
and the Regulations pertaining 
thereto as if it/he had been 
granted registration in Ontario 
utder eseetien 24.) fajvotf. the. Act, 
and 


ti), toepermit the inspection of all 
books, accounts, bank.account.s., 
deposit boxes and similar records 
or depositaries relating to the 
issue and sale of the Debentures in 
Ontario by the Commission at a 
designated address in Ontario at 
any time during normal business 
nour s.,< 


Ampal shall have filed with the 
Commission «a)slened, copy wof,avletter of 
direction to the auditors of Ampal 
authorizing: them to act at the tequest 
ofthe .Commis sion «ome the «Director 
thereof.to.,conduct..an audit of Ampal‘s 
books, the expenses of which shall be 
borne by Ampal; and 


Each of Mordecai Markus Awieser, Hillel 
Peled and Micha Paz shall have filed 
with the Commission: 


Cidyeantarmatbioneas toy changes in the 
completed Form 4 to the Regulations 
to the Act filed with the 
Commission by each, and 


Lid aeslbetter <indtcatiog that, he, has 
read and onderstands Rart, x1 of 
Eine Ae es 
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ie Ampal shall have filed with the Commission an 
undertaking to advise the Deputy Director, 
Reeistration in writing Jot the otcurrence of ‘a 
material change in the affairs of Ampal, 
forthwith upon the occurrence of such material 
change." 


DATED at Toronto .as of this Ith day of March 1982. 


"Henry J. Knowles" “Stuart Thom 
*R oe Moran.’ "W.A. Simonton" 
"GMa, Webster” Wael. p~HOLlana” 
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IN THE MATTER OF THE SECURITIES ACT, 
R.S.0O. 1980, CHAPTER 466 


AND 


IN THE MATTER OF M.K. WONG & ASSOCIATES LTD. 


Leds 


ORDER 
(Section 8(3) and 73) 


UPON the application of M.K. Wong & Associates 
(the "Company") to the Ontario Securities 


Commission (the "Commission") for registration 


under 


the Securities Act, R.S.0. 1980, c.466 (the 


"Act") as adviser in the categories of investment 


couns 


el and portfolio manager, which application 


was denied by the Deputy Director, Registration 


under 


section 25(1) of the Act on the ground that 


the Company did not have nor propose to have an 


OLLIE 


e in the Province of OUntaria: 


AND UPON the request of the Company for a 


review by the Commission of such decision of the 


Deput 
8(2) 


thats 


CL) 


C2) 


(32 


y Director, Registration pursuant to section 
Of the Act; 


AND UPON the Commission being of the opinion 


this Order does not reflect @ change in any 
policy of the Commission but rather is 
determined by the particular circumstances of 
the case; 


there exists a degree of co-operation between 
the various province ral jurisdtetions 
throughout Canada whereby each securities 
commission or comparable agency assists the 
other in tne: administration of “their 

part cmlar Gtabuces : 


a comparable Order would be granted to Ontario 
based registrants on a reciprocal basis in 


such other jurisdictions; 


AND UPON the Commission being satisfied that 


to so. order” would not be prejmdieral to the public 
interest; 
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IT IS ORDERED, pursuant to subsection 8(3) and 


section 73 of the Act, that “the Company be granted 
registration as an adviser in the categories of 
investment counsel and portfolio manager subject to 
the following terms and conditions: 


i. 


ig. 


Live Gompany- stat! actin Ontario only: as 
adva sergio anstatat ional? account é< 


The Company may not take possession of 
Securities, finds or other assets of clients 
for whom it acts as adviser in Ontario; 


The assets of clients for whom the Company 
acts as adviser in Ontario must be held by 
Sucu Cliente “Or by “a financial “Institution 
which “Is both registered in Ontario and has an 
office in Ontario, provided that such assets 
need not be held in Ontario; 


All officers of the Company must continue to 
be registrants in either British Columbia or 
Ontario; 


The shareholders of the Company may include 
non-registrants, provided that the persons who 
eontrol the Company on a fully diluted basis 
must be registrants. in either British Columbia 
or Ontario; 


The Company must have a bond or insurance 
policy in the greater amount of $25,000 or 
1/20th of 14 of the funds concerning which it 
acts as adviser in Ontario; 


The Company must have in Ontario an attorney 
for Service. 


The address of the attorney for service must 
be included in all of the literature published 
by the Company coming into Ontario; 


The Company must attorn to the jurisdiction of 
Ontario; 


The Company's controlling shareholder must 
alco attorn to the jurisdiction in order to 
cause the Company to honour condition 9 above; 
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ll. The Company must advise the Commission on a 
quarterly and confidential basis as to the 
amount of Ont ario° assét s* for? whieh’ 1° acts? as 
adviser; and 


12. Annualj*and°af and when available semi-annual, 
financial statements of the Company must be 
filed with the Commission. 


L8th | Maren; ¥16S27 


"Henry J. Knowles" TART. shedldseid? 
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EXEMPT PURCHASERS 


THE TRUSTEES OF CANADA PACKERS INC. PROFIT SHARING PLANS 


The Commission granted recognition to The Trustees of 
Canada Packers Ine. PrortLt Sharing Plan sas an exempt 
bureheser Under Sy soe Cl)y4nor Tne securstrves Act, 1978, for 
the ensuing twelve months. 


NORTH AMERICAN VENTURES FUND 


The Commission granted recognition to North American 
Ventures? Funds-as san’ exempts purchaser under S.34(1)4 of The 
Securities Act, 1978, for the ensuing twelve months. 


THE TRUSTEES OF CANADA PACKERS RETIREMENT PLAN TRUSTS 


The Commission @ranted réecognitiom to Ther Trustees of 
Canada Packers Retirement Plan Trusts as an exempt 
pumchasen) sunder 35. 34,0l)4, of, The Securaties ‘Act’, 1978, for 
the ensuing twelve months. 
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IN THE MATTER OF THE SECURITIES ACT, 
Ra G10. (1980),  BUAPTER 4606 


AND 


IN THE MATTER OF COOPERS & LYBRAND 
FINANCLAL SERVICES LIMITED 


ORDER 
(Section 140) 


UPON the application of Coopers & Lybrand 
Financial Services Limited ("Financial"), a 
corporation incorporated under the laws of Canada, 
to the Ontario Securities Commission (the 
“Commission” )., received on February 24, 1962. 16r 
an order pursuant to section 140 of the Securities 
AGEL? RUS .094119080q9 cLG66rX thre click!) varying (a 
ruling of the Commission dated December 30, 1981 
(the "1981 Ruling” i: 


AND UPON it appearing to the Commission that 
to so order would not be prejudicial to the public 
interest; 


NOW THEREFORE IT IS ORDERED that the 1981 
Order be varied and restated accordingly as 
follows: 


"UPON the application of Coopers & Lybrand 
Financial Services Uitmirted “("Fivanciabh'’), 
corporation incorporated under the laws of Canada, 
to the Ontario Securities Commission (the 
“Commission ) for a roading pursmant £o section 73 
of the Securities Act, R.S.0. 1980, ©€.466 Cthe 
"MAct™).1n respect of certain. trades in floating 
rate promissory notes to be issued by Financial, 
received September 30, 1981, amended as of December 
9, 1981, and further amended as of February 24, 
1937; 


AND UPON it appearing to the Commission that: 


dis Financial is beneficially owned by retired 
former partners of Coopers & Lybrand (the 
“Consultants os 


Zi Financial proposes to issue promissory notes 
("Notes") to present partners of Coopers & 
Lybrand (the "Partners"), Consultants, spouses 
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of» thes Partners andy Consul tants,.\vand/or 
corporations controlled by Partners, 
Consultants and/or the spouses of Partners or 
Consultants (such persons and corporations 
together referred to as the "Eligible 
Persons") at a floating rate of interest being 
the rate of interest per annum established and 
reported to the Bank of Canada from time to 
time by Financial's bankers as the reference 
rate of interest for the determination of 
interest rates that such bankers will charge 
to customers of varying degrees of credit 
worthiness in Canada for Canadian dollar loans 
ateToronto,.,Ontario (these"Prime Rate”) less .a 
percentage amount to be determined from time 
to time by Financial, such amount not to 
exceed 1% (the Prime Rate less such amount is 
hereinafter referred to as the "Stipulated 
Rates}. a; 


Financial will lend to Coopers & Lybrand 
and/or to service companies owned by Coopers & 
Lybrand on a short term or demand basis monies 
advanced by the Eligible Persons to it in 
consideration of the Notes at a floating rate 
of interest being the Stipulated Rate less 

OD eons 


Repayment of interest and principal on the 
Notes will be unconditionally guaranteed by 
Coopers .& Lybrand; 


The Notes will be retractable at the option of 
the holder at any time on 60 days notice, and 
redeemable at the option of Financial in the 
ease, 40 fa sholder .whos ans t;eP auitiner .mr spouse of 
ausPant nero .4 soot p.o Gat liom ycontrmodiled by a 
Partmer;and /or osuch, Partner's: yspouse: at such 
time as such Partner ceases, except upon 
retirement, to be a2 partner or Coopers & 

1, baa Icy .y FONe or WLM atiheracase Of-ea yhol dexr who fis a 
Gio n.sail ta tity apnS.p OS Cs cot, ba ECOTS hthamt. and/or 
such Consultant ss -spouse;fat) (such: «tame as such 
Consultant has been a Consultant for a period 
of five years; 


The other terms of the Notes and interest 
payment arrangement will be agreed upon 
between Financial and the Eligible Persons on 
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an individual. basis at the time of aAssuance of 
a Note or Notes; and 


Re All Eligible Persons holding Notes (the 
"Noteholders") will receive the audited annual 
financial statements of Coopers & Lybrand; 


AND UPON it appearing to the Commission to so 
rule would not be prejudicial to the public 
interest; 


NOW THEREFORE IT IS RULED that the issue of 
Notes by Financial to Eligible Persons is not 
subject ‘to section 24 ror “S72 %f che /Aet subject to 
the terms and conditions that: 


, The Notes shall be unconditionally guaranteed 
by Coopers & Lybrand; 


2. Coopers & Lybrand shall undertake to the 
Commission to send to all Noteholders holding 
outstanding Notes its audited annual financial 
statements at such times as the partners of 
Coopers & Lybrand receive such statements, and § 
im any event, within “120 “days ‘of ‘each fiscal 
year end of Coopers & Lybrand; 


mM; The Notes shall not be transferable, except 
upon transmission to the executors, 
administrators or beneficiaries of a holder of 
a Move “SrGNotes ~ "or “wrth ithe "carsent of 
Financial, among a Partner or Consultant, the 
spouse of such Partner or Consultant, and a 
corporation controlled by such Partner or 
Consultant and/or the spouse of such Partner 
or’ Comgsyu brant. 


HAs The Notes and the guarantee of Coopers & 
Lybrand shall be substantially in the form 
filed with the Commission with this 
applredat Lon. 


as The maximum aggregate principal balance of all 
outstanding Notes at any one time shall not 
exceed $10,000,000; and 


Oi: Financial shall deliver to “each Eligible 
Person who shall become a holder of a Note or 
Notes a copy of this Ruling, and each such 








Eligible Person shall give a written 
acknowledgment of the receipt of the same, 
together with an acknowledgment that the 
protections of “the Act, including the 
statutory rights of rescission or damages and 
to continuous disclosure, will not be 
available in respect of the Notes, addressed 
to this Commission, which written 
acknowledgments Financial shall file with the 
Commission." 


LSth” March,-— 1982". 


"Henry J. Knowles" "R.T. Morgan" 
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IN THE MATTER OF THE SECURITIES ACT, 1978 
S.0. 1978, CHAPTER 47, AS AMENDED, NOW 
THE SECURITIES ACT, R.S.O. 1980, CHAPTER 466 


AND 


IN THE MATTER OF 
TURBO RESOURCES LIMITED 


AND 


MERLAND EXPLORATIONS LIMITED 
DECISION 


On Julio, 9. and 10, 1981 the Ontario Securities 
Commission ("Commission") held a hearing (“Hearing”) 
upon the application ("Application") of Merland 
Explorations Limited ("Merland") requesting that the 
Commission take action under sections 122 and 123 of The 
Securities Act, 1978, (the “Act”") in respect of an offer 
(the "Exchange Bid") dated June 26, 1981 by Turbo 
Resources Limited ("Turbo") through the facilities of 
the Toronto ("TSE") and Montreal ("MSE") stock exchanges 
to purchase 5,000,000 of the issued common shares of 
Merland at a price of $13 1/8 (net of commissions) per 
share. The Exchange Bid was to take place on the floors 
of the TSE and MSE on the morning of Tuesday, July 14, 
L981. 


If granted, the relief requested would have 
prevented Turbo from completing the Exchange Bid as 
structured at the time of the Hearing. 


In order to assist the staff of the Commission in 
seeking an order of the Supreme Court of Ontario 
compelling compliance with certain obligations of Turbo 
to the minority shareholders of Merland, pursuant to 
section 17 of the Statutory Powers Procedure Act, 
R.S.0. 1980, c.484, we are reducing to writing our 
decisions given orally during the Hearing. 


Having decided that it would not be prejudicial to 
the public interest to do so, we made the following 
decisions: 


Li. The Application is refused and the Exchange Bid may 
proceed as currently planned, provided that: 
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(a) Turbo shall complete through its 
soliciting dealer, prior to Ez: 00 
o'clock midnight on Saturday, July Eis 
1981, a fresh telephone solicitation oF 
offerees under the Exchange Bid in 
accordance with the by-laws of the TSE, 
and based upon a uniform written Lise 
of required information to be provided 
to each participating employee pap eee Sh Wad a 
soliciting dealer; and 


(b) Turbo shall comply with section 9 LCL) 
of the Act and shall fulfill its 
undertaking to the Commission to 
complete the transaction described in 
the clarification dated July 8, 1981 
published by Turbo in respect of the 
Exchange Bid and reproduced in TSE 
Notice to Members No.3318 dated July 9, 
1981, including payment in Turi to 
Merland minority shareholders of the 
consideration described therein, on or 
before December 29, 1981; 


2. In the event that the solicitation referred to in 
paragraph l(a) above is not completed by 12:00 o'clock 
midnight on Saturday, July 11, 1981, then the Exchange 
Bid shall not proceed except after the elapse of at 
least two clear days following completion of such 
solicitation; 


3. Forthwith after completion of the solicitation 
referred to in paragraph l(a) above, Turbo shall file or 
cause to be filed with the Commission evidence of such 
completion, including the information communicated to 
offerees pursuant to such scliciation; and 


4. In the event that any part of the transaction 
described in the aforementioned clarification would 
require, under Ontario law or policy, approval by a 
majority of the minority Merland shareholders, Turbo 
shall comply fully with such requirements of Ontario law 
or policy. 


12th’ March), 1982 


e! Cua dower’ 
Acting Secretary to the Commission 
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TEMPORARY CEASE TRADING ORDER 


BROWN - MCDADE MINES LIMITED 
SELLERS ACCEPTANCE CORPORATION LIMITED 
Temporary cease trading order issued March 16, 1982, 


with respect to each company for failure to make 


Statutory filings. Statutory hearings March 30, 1982, 
at 10.00 a.m. 
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POLECIES 


REVISED Of 5 C0. sPOLIUYs 3-22 
(ADDENDUM TO UNIFORM ACT POLICY 2-05) 


RIGHTS OFFERINGS: APPLICATION FOR EXEMPTION UNDER 
SECTIONS 34 Gly) l 4 AND V7 ClOCh) OF eTHE SECURITIES. ACT 


ie APPLICATION OF POLICY 


This policy is intended to supplement the requirements of 
Uniform? Acts spor cy? \2—0595 =“thesweferencess an that Policy to 
selec caso nt t)-90l )Biedei 1?) olfe The: SeeCuri tres “Act, 1966. “showld be 
deveted and "sectrons 34-CP)14 “and GG) h) ot the: (Securities 
OCF Res £0 6 ho s0 = Teeyoe + the MA ce) Vsubstttuted:..) 


ir. ASSIGNMENT TO THE DIRECTOR 


Pursuant “to “section 6 of ihe, Act, “thes Commasstion ha's 
assigned to the Director its power to object to use of the 
exemptions "contained: sin “sections? 34.01)14 ‘and’ WL0)) Ch) of ‘the 
Act 


Pre. OBJECTION TO "USE -OF "THE “PROSPECTUS. £XEMEPLON 
A. Non-Reporting Issuers 


In general terms, the Commission does not believe that a 
non-reporting issuer should be able to effect a distribution 
Oumels ie Got sit sotex une tine, secumiiy Ghoddens, except; whrot eh "a 
pmosipectiueie!) In "the Seaase sof Fsecumit bes Tisiguedy pursuant to “the 
rights "of fering sexenmpt ron the resale) inesitravct tons in “section 
TLCS) tof Pte “Act “Chy “the operation “of sect rom *E7C4) "of “the 
Repaplat vom) hame: “app ica bile Vandi. fexice pt. nins diamated 
circumstances, would prohibit the transfer for value in Ontario 
ofsebcithutive: riglite tandethe secmristijesipyeceraved upon the 
axemnc ose! of) jtite: mmbehts “we, the! issuer) ws} notia reporting issuer 
er has net been “a reportrng tsswer for *at least one year. 


Nécorid ng lity, ithe Dine atom dwisl> dob pert cto tele gusegyot the 
prospectus Sdxempt ton lim Yseet ion LCL)iCh) wf the Act by) an 
issuer wholis snob “4 ite pert s jis eure ray ror, thas) nots been oa 
feporcing tssuer for “at least one year unless: 


Ca) the “riehts tesetedittoe tie ontario lsedcir ity thalders “are not 
transferable in Ontario; and 


19/March/ 82 L2e 


(b) the-cishtis? Of ferineytirewlarticleariy) discloses the limits 
on the transferability of the rights and. of the underlying 
securities (see Appendix "A" for sample wording). 


Bi Major Financings 


The Commission has concluded that, generally speaking, a 
major financing by way of rights offering should be made 
pursuant to a prospectus in order that the potentral investor 
have full information upon which to base an investment 
decision. Therefore, the Director will object to the use of 
the prospectus exemption contained in section 71(1)(h) in the 
following circumstances: 


Le where the offering proposed, if completely subscribed, 
would result in an increase of more than 20% in the number 
(or, in the case of ‘debts! thei iprincipali anount). wf the 
outstanding securities of the class to be issued upon 
exeTreise® oF thet raghtse: 


2s where the issuer has been dormant or inactive, to finance 
the reactivation of the issuer: or 


a where the offering is for the purpose of financing a major 
new undertaking. a 


For the purpose of determining whether objection will be 
raised on the basis sét out in paragraph | above: 


(a) * the? results of ‘any rip hitis: cof ering ibyacthe: obesuer nin 
reliance on the exemption during the previous twelve 
months will be taken into account in determining whether 
the 20% limit has been exceeded; and 


(b) where the securities to be issued upon the exercise of the 
rights dare’ ‘conve reab le dinto oseciwort Les sof tancthen class, 
the potential! increase im towtstanidtiime securities! will 
generally be calewulated as vivconversiiom had soaaurred. 


Notwithstanding the foregoing, objection will not normally 
be raised on the above bases where Ontario residents hold less 


tian’ 52% ‘cf the ‘outetidnd meg Isecounnt res fohethe selasciewhich is 
enti! edvvt of tre ce vel Sxvghtsi sundersthe oafife ning. 


TeV, USE OF ‘THE “REGISTRATION EXEMPTION 


Where an issuer proposes to do a rights offering by way of 
prospectus, use of the registration exemption in section 
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34(1)14 of the’ Act» continues,rito® be- open to the» issuer. An 
issuer who wishes to rely on this exemption should so state in 
the material filed -along with the preliminary prospectus. The 
Directoriwild not ordinaralysobyect under’ section 34(.1)da4 cio 
use of the registration exemption in such cases. 


Vv" DIVIDEND REINVESTMENT COMBINED WITH SHARE PURCHASE PLANS 


Sectionss 14(£)* ‘and714011)Ca) Of? the* Regulation tinder the 
Act currently exempt from the registration and prospectus 
requirements of the Act the issue of securities pursuant to a 
dividend reinvestment plan. However, these provisions do not 
apply to plans ("combined plans") which include a cash payment 
option to purchase additional securities beyond the amount of 
the dividend, a feature of nearly all dividend reinvestment 
plans. Therefore, the current exemption has proved to be of 
Muttde practic dl | effect, and? the® Commission? has” continued. to 
review the offering material for combined plans on an annual 
basis? purstant? tossectaons 344 19 144 ands 7042) (h)Tofs the. Act, 
Since, in most cases, the number of securities issued pursuant 
to the cash purchase option does not significantly increase the 
total number of outstanding securities of the issuer, prior 
review of the offering material by the Commission does not 
appear to be warranted. Therefore, the Commission has issued a 
ru line under section’ 73(ND-of the Act? Gattiached! as, Appendix 
"B'') exempting from the registration and prospectus 
requirements of the Act trades pursuant to combined plans 
by qualified issuers (as defined below) where: 


(a) in any financial year, the aggregate number of securities 
issued under the optional cash payment feature amounts to 
less than 2% of the number (at the beginning of the 
financial year) of the outstanding securities of the class 
of securities which are available for purchase under the 
optional cash payment feature; or 


GbJh On Gar ic te siitdeintts:, hold! Ness) It han) 52°) tof “the Jouts tanding 
securities of the class of securities which are available 
for purchase under the optional cash payment feature. 


Owa ili ted iis Suiersifor™ ‘tive’ Jo ur posellof rth si rw lag <a rie 
repor tang ilis'stiershuindeéry tiie, Act land tisisuers recognized for this 
purpése Dy ‘tle *Director': 


These terns of tha Serwhite AnpdsessPesitrreti onsson resale of 
fre securities Pi quest fon “whach’correspord to sectiion 7105)» of 
ther Act’. “Where: in a particular case” some other ‘re’siale 
restrictions may be appropriate, application may be made to the 
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Commission for a ruling varying such restrictions (see below 
under "Variation of Requirements"). 


The Commission anticipates that most combined plans will 
be exempt from the registration and prospectus requirements of 
the Act under the above ruling. Where a particular plan would 
not fall within the terms of this ruling, the Commission will 
continue to deal with the offering material on an annual basis 
pursuant;.to. 6eckions B4C1) 14. and. JT yin).. put. will use its 
discretion in applying the requirements of Uniform Act Policy 
27-05, givens the. spetaal sharacteriatace of such. .plans.. 


Mel FAIR DEALING - STAND-BY COMMITMENTS AND OPTIONS 


The Commission does not believe that it is in the public 
interest to ailow rights offerings to proceed which appear to 
grant: ay principalasecurity! holders, or, an. aesacaeate, Or, atiiliate 
of) at principal: security! holder.or, of the, 1asuern, Ga .related 
party") advantages which are not available to other security 
holders. Such advantage may appear to be given where a rights 
offering may result in a related party increasing its 
proportionate holdings in the issuer because: 


(a) the rights offering is priced at or above market, thereby 
discouraging other security holders from exercising their 
rights: 


(b) a related party has agreed to take up rights not exercised 
by other security holders by way of a stand-by commitment; 
or 


(c) the issuer has granted an option on additional securities 
to a related party as ostensible consideration for having 
undertaken a stand-by commitment. 


The Commission recognizes that related parties are often 
represented on the board of directors of an issuer and may have 
accie ss) obo-sac cimat ef sand sourrent sliofermation which provides 4 
more complete insight into the issuer's affairs. The issuer's 
apparent granting of advantages to a party who has such an 
insight, would therefore be .of particular .concern.to,.other 
public shareholders who are not given similar opportunities. 


Accordingly, in the absence of special circumstances which 
can be demonstrated to justify alternative arrangements, the 


Digect on wil baob 16h 4tena.8iehts of fering «where: 


1a the orrering we iprfced: at or above market: 
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va a related party has agreed to provide a stand-by 
commitment to take up any securities unsubscribed for by 
other security holders, unless a second stage right to 
take up any such unsubscribed securities is offered on an 
acceptable pro rata basis to all security holders of the 
cilta ss; awhol se xeyeciiisied) atch eis enti tata Le sriieghvts: vine ‘fairl or 


oe options or other additional consideration are offered to 
any security holder in connection with the rights 
offering. 


The following will be considered an acceptable pro rata 
basis (although other bases may be acceptable): 


Each security holder who has fully exercised his initial 
rights may take up, at the same price per security as in 
the initial offering, that number of securities available 
through unexercised rights that is obtained by multiplying: 


(i) the number which is obtained by dividing the number 
of rights exercised by such security holder in the 
initial stage by the aggregate number of rights 
exercised by all security holders in that stage; 
times 


Cit ee tthel otal, number of securities available through all 
unexercised rights. 


The party giving the stand-by commitment may take up all 
securities not taken up pursuant to the initial and second 
stage rights, at the same price per security as in the initial 
and second stages. 


VIL. VARIATION OF REQUIREMENTS 


The Commission recognizes that the consequences of strict 
app li Catuvonries£ Path sigpoliicy,! mime Tc om juinicit ion ewilthe ithe operation 
of the closed system, may not always be desirable. For 
example, where a non-Ontario issuer has a small number of 
Orittiar ina seiamaiit yaholdtersy, hi tbecema yPfind” wvrprete rable to exclude 
Ontario security holders from a rights offering rather than 
comply with Ontario requirements. 


Therefore, the Director may waive compliance with the 
requirements’ of this policy in an appropriate case. The 
Commission is prepared to review such a determination by the 
Director at the request of a party directly affected thereby. 
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With respect) tto ave gale: re strict toms tativd@chine to 
securities obtained under the rights offering exemption, the 
Commission is prepared to entertain applications under section 
7301) of the Act -for ‘relief from the «strict)voperation of the 
closed system in appropriate cases (for example, to allow 
Ontario residents to resell securities through the facilities 
of a stock exhange or other established market outside of 
Ontario in accordance with the laws of the jurisdiction in 
question). The factors which may be taken into account on such 
applications include the extent of the holdings by Ontario 
residents of the class of securities in question and the 
availability of public disclosure with respect to the issuer. 


APPENDIX "A" 
NOTICE TO RESIDENTS OF ONTARIO 


In order to comply with the Securities Act (Ontario) and 
the policies of the Ontario Securities Commission (the 
"Commission" ): ry 


LS The rights issued pursuant to this offering to residents 
of Ontario are not transferable in Ontario. 


26 The -ssecurities issued oto residents! of, Ontario’ spon 
exercise of the rights may not be sold or otherwise 
disposed of for value in Ontario, except pursuant to 
either a prospectus or a statutory exemption available 
only in specific and limited circumstances, unless or 
until, among other things, the Company has been a 
reporting issuer in Ontario for at least twelve months and 
disclosure to the Commission of the original purchase has 
been made. 


The Company is) not) mow a reporting issuer im Ontario and 
does not now intend to become a reporting issuer in Ontario. 
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APPENDIX "B" 
IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466 
AND 
IN THE MATTER OF 


DIVIDEND REINVESTMENT AND 
SHARE PURCHASE PLANS 


RULING 
GSisic tion! aA30Glas) 


UPON the applicdt lomidijerwe Dumector to the 


Ontario Securities Commission (the "Commission" ) 
for a ruling pursuant to section 73(1) of the 
Sac Prvedes TAct PRU IG 201980, soiwe6G eGthe “Act™) ; 


this 


AND UPON it appearing to the Commission that: 


Pursuant to sections 14(g) and 140(1)(a) of 
the Regulation under the Act (the "existing 
exemption"), a trade by an issuer of equity 
securities pursuant to certain dividend 
reinvestment plans is not subject to section 
2h or S27 ol tne Acts 


Most dividend reinvestment plans include an 
added feature (the "cash payment option") 
which allows the participants to make cash 
payments to purchase additional securities of 
the issuer beyond the amount of the dividend 
or interest payable to such participants Csuen 
a+ plantbeing yveferred towheremmvas a "combined 
plan’); 


The existing exemption is not available with 
respect to securities issued pursuant to a 
combined plan because of the cash payment 
option; 


AND UPON being satisfied that the making of 
order would not be prejudicial to the public 


interest; 
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Act 
trade 


IT IS RULED pursuant to section 73(1) of the 


that psection Je jor 52, shall not capp ly tous 


Cohetteubyjfecte, tradert). aade,pbysrcan pussuer of 


equity securities pursuant to a combined plan, 
provided that: 


je 


Either: 


(a) im any finsnciwl cyear voi the issuer, 
the aggregate number of securities 
issued pursuant to the cash payment 
option of such combined plan does not 
exceed 2% of the number (at the 
commencement of that financial year) of 
the outstanding securities of the class 
available for purchase under the cash 
payment option; or 


(b) at the time of the subject trade, 
residents of Ontario hold not more than 
5% of the outstanding securities of the 
class available for purchase under the 
cash payment option of such combined 
plan; 


The issuer is a reporting issuer not in 
default under the Act or is recognized for the 
purpose sof this,.ruling eby | the Director; and 


The first trade in securities acquired by a 
purchaser pursuant to a combined plan is made 
in iaccordance with sections/165) af, the .Act 
and section 18a of the Regulation under the 
ActeGéR BaOe ))980.-Supnsheasaitasucheproavisians 
were applicable thereto. 


DATED ate Tovontesthis chéthaday. of iMarch.. 1982 
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RECOGN DT LON) BYe THEs DIRECTOR 


REVISED 038.6. POLICY 3422 


For the purpose! ofthe “Rulang purswant™ to 
sections 73d 1)p ef. thes Securitraess Acts Cther VAct"™) 
which is attached as Appendix "B" to Revised 
O40S%' Can Pol.cy, B-225" thes Dike ctor, has! wecogn1 zed 
those issuers (other than reporting issuers in 
default under the Act) where the class of 
S€curaties. ofs the, wiser. io. be) distributed “under 
the combamed, pivanyGiseilicted andy posted for trading 
on: 


te. the@iMontrealt Stock Exchan?e%, 

Live Phe Aj periia, Stock, Exchange , 

Bas the. Vanc outers iStock, Exchange ; 
age the. News York, Stock’ Exchange, or 
Doe the American Stock Exchange. 


Any other issuer that wishes to be recognized 
for this purpose must make application to the 
Director on an individual basis. 
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Policy 3-60 


Lom 
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ADDENDUM! *TO-'O:..8)."C. POLICY 3-60 


The, tollowine (is heading number ls oF 0,556. 


Certaticate ot Dealer’ in! Prospectus 


Section S8U1)° of the Securities’ Act 
(the? “Kee 9 requires! thet? a 
prospectus contain a certificate 
signed by an underwriter (which 
includes a° "best? 2 ffort s*9 arent) 
wio Us’ in’ a contractual relation— 
ship with the offeror. In the 
past, where no underwriter was in 
place prevor fo, the date ot Ehe 
fitial” prospectus, the Director has, 
in Seri Aln cages, cssued finat 
receipts for prospectuses which 
stated that the distribution would 
octur “through ‘registered dealers". 
The Commission considers the 
continuation of this practice 
undesirable since the benefits and 
protections which flow to investors 
from the “due diligence" procedures 
followed by an underwriter prior 

to ©iening the eertiticste tn “the 4 
prospectus are not present. In 
addition, the statutory right of 
action against the underwriter 
under section 12611), of Che 

Act may not be available in such 
cases. 


Accordingly, the Director will 
no longer issue a final receipt for 
a prospectus which does not contain 
the certificate oat an. underwriter 
registered in Ontario, except where 
a prospectus 15 Eited: 


by purseant fo section 5702) ‘ofr the 
Act Ca shelt proepectus) ® 


2. by an issuer who is registered 
in Ontario ae 4 dealer; 


3. with respect -€o 4 distribution 
which is exempt from the 
registration requirements of the 
Aet: 


21E ( 


4. by a mutual fund which proposes 
to distribute its securities in 
Ontario through registered 
dealers generally rather than 
through a designated registrant; 
or 


5. by a’ non-Ontario issuer and the 
prospectus contains the 
certificate of an-+underwriter 
who is registered elsewhere in 
Canadale but. not in Ontario, 
provided that: 


(a) the securities sold are sold 
in Ontario only through 
sub-agents who are Ontario 
registrants; and 


(hb) a ruling’ purstant to section 
section 73Gl) of the Act is 
obtained to allow the under- 
Writer to act’ in’ that capacity 
without registration under the 
ACU. 


Requests for Comments 


The Commission intends to review this policy 
addendum at the end of “its “first “year of “operation and 
invites comments to be made throughout this period. 
Comments should be addressed to: 


The Secretary, 

Ontario Securities Commission, 
FO" Wellesley street Bast, 

Oth Eroor, 

Toronto, Ontarro, 

M7A 2H7 


Comments received will be made available for 


public inspection unless confidentiality is specifically 
requested, 
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DRAFT ADDENDUM TO 0.S.C. POLICY 3-60 


The following is intended to become heading 
number 14,0f 0 5.0. Bolacy 3-60, 


14. Apartment Conversions 


The staff of the Commission receive inquiries from 
time to time in respect of proposed public offerings 
involving existing residential rental buildings. The 
proposal is usually that a corporation will be formed to 
purchase an apartment building, and a public offering be 
made of the shares of the corporation. In acquiring 
shares, a shareholder will concurrently acquire the 
right to occupy one of the residential units. 


The Commission wishes to bring to the attention of 
the public that before a final receipt will be given to 
a prospectus in respect of an offering of this nature 
there are three principal concerns that must be met in a 
nanper. sabisfactory So the, Direccor : 


1) The investor must acquire vacant possession of his 
unit immediately upon acquisition of the shares. 
The tenancies of existing tenants must therefore be 
terminated in accordance with the Landlord and 
Tenant Act prior to the issuance of shares by the 
corporation. In the alternative, before securities 
ure eold “carrying “4 rene cor vecepercy ors 
nesidantuadl. write, tite mot “Vacant, the Lovestor 
must) make a statutory declaration to the effect 
that. such investor does not intend to occupy the 
residential unit to which such investor is 
entitled, but is entering into the transaction for 
investment purposes only. 


2) Consents to the severance of the residential units 
under the Planning Act must be obtained. It will 
not be satisfactory for the right of occupancy to 
be granted for a term shorter than 21 years to 
avoid the operation of the Planning Act. 


3) The consent of the municipality to the conversion 
must be obtained. 


The Commission *Consrders Enat 10° ss fot Im the public 
interest for the investor to be placed in the position 
of having to “deal with "the Cermination of ‘tenancies 
under the LandVord “and ‘Téwant ACctY or"the obtaining of a 
consent under the Planning Act, whether or not these 
problems are disclosed in the prospectus, 
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The foregoing concerns of the Commission are not 
only in the interest of the protection of potential 
shareholders, but also in the broader public interest. 


Request for Comments 


Comments on the above draft Addendum to 0O.S.C. 
Policy 3-60 Vare” requected “by Friday, "Aprii’ 23 ,°19827;¢and 
should be addressed to 


The Secretary, 

Ontario Securities Commission, 
Gru PE hoor > 

10 Wellesley Street East, 
Toronto, “Ontario 

M7A 2H7. 


Comments received will be made available for public 


Iinmspectton wunliess confidentiality is? specs fatally 
requested. 
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ote PULLEY: 204 
MUTUAL FUNDS 


Set out below are certain policies being applied by the 
Director in reviewing mutual fund prospectuses. For greater 
certainty they have been reviewed and adopted by the 
Commission in order that they might be generally known. 


The Director may waive compliance with the requirements 
of this policy in an appropriate case. The Commission is 
prepared to review a determination by the Director atirshe 
request ofa party? direct ly affected thereby. 


Py INVESTMENTS 


(a) No more than 10% of the net assets of the mutual fund, 
at current market value, may be invested in the 
securities of any one issuer, except for the securities 
issued or guaranteed by the Government of Canada ior of 
a’ province. or territory of: Gatrrada,, or short term paper 
and certificates of deposit issued or guaranteed by a 
Canadian chartered bank whose securities are 
listed and posted for trading on the Toronto Stock 
Exchange. 


(b) No wore? *than (0% of any @lass: efi aecuritdes in any 
issuer may be owned by the mutual fund, except for) (the 
securities issued or guaranteed by the Government of 
Canada or of a province or territory of Canada, or 
short term paper and certificates of deposit issued or 
guaranteed by a Canadian chartered bank whose 
securities: (ane: breted cand pdsted for tmeading:on the 
Toronto Stock Exchange. 


(c) Where a proportion of the net assets of the mutual 
fund, at current market value, are invested in 
securaties! dssued inca forelgm country,’ the mutual; fund 
may invest an equal proportion of tis mete assets, at 
current market value, in the securities issued or 
guaranteed by the Government of itiak socoumkry. 


(4d) At least 90% of the net assets of the mutual fund, at 


current market value, shall be in liquid investments 
(as defined in paragraph 5 of National Policy 10). 


24 QUALIFICATION FOR PLANS REGISTERED UNDER THE INCOME TAX 
ACT (CANADA) 


where: (tWwere ist am cintent tom tacquakify a mutual fund as 
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an investment for retirement savings plans, home ownership 
savings plans or other savings plans registered under the 
Income Tax Act (Canada), the effect of such qualification 
and the extent to which such plans may invest in the mutual 
fund, shall be disclosed in the prospectus. If the 
intention as mot to qualify, a statement to that effect 
shall be made in the prospectus. 


oie BORROWING PROHIBITED 


Borrowing is not permitted except for borrowing 
temporarily to meet redemptions. The maximum amount of such 
borrowing shall be an amount equal to 5% of net assets, 


4. CALCULATION OF NET ASSET VALUE -- SECURITIES FOR WHICH 
THERE IS A RESALE RESTRICTION 


Where investment is made in securities in respect of 
which there is a resale restriction, the same rate of 
discount that was applicable at the time of purchase must be 
applied in valuing such securities until the restriction is 
lifted provided, however, that a tapering of the discount is 
permissible where; the restraction,is to be.Jlifted,on a 
specific. date. 


om INITIAL INVESTMENTS 


(a) The initial investment in a new mutual fund should be 
at least $100,000 provided by the manager or by private 
investors solicited by him. The securities resulting 
from such investment shall not be redeemed until an 
additional $250,000 has been received from other 
investors. 


(b) Where such initial investment has not been provided, 
the minimum amount which must be subscribed through the 
“pest efforts offering” is $250,000. ‘The policies that 
apply to "best efforts offerings" in general apply 
(els. see seetion 27Cl)7 of the Regulation and 
BAT Aer aN OF Onen 0 250 CEE 20 Lilie we Oe), 


oe INVESTMENT IN OTHER MUTUAL FUNDS 


(a) A mutual fund may not invest in a related mutual fund. 
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(b) A mutual fund may only invest in another mutual fund 
Se 


(i) such other mutual fund may be lawfully sold in 
Ontario pursuant toa prospectus” and 


(ii) the management fees in respect of both mutual 
funds are fully disclosed in the prospectus of 
the investing mutual fund; and 


(iii) the applicable sales commission paid by the 
investing mutual fund is disclosed in the 
prospectus of the investing mutual fund. 


a PROHIBITION AGAINST REIMBURSEMENT OF ORGANIZATION COSTS 
The costs of incorporation or formation and organiza- 
tion shall be borne by either the sponsor or manager and the 
fund may not reimburse either of them for these expenses. 
Bs PROVISION FOR VOTING 
The trustee or manager of a mutual fund trust or a 
mutual fund corporation shall be required to convene a 
meeting of unitholders or shareholders to consider and 
approve 


(a) ®any Material change in the “advisory contract: 


(b) any change of advisers (other than to an affiliate of 
the present adviser); 


(c) any material change in the fundamental investment 
policy; and 


(ad) “any “change” of "auditors. 


on. CUSTODIAN OF PORTFOLIO SECURITIES 


The person or company holding portfolio securities of 
the issuer as custodian must be a Canadian chartered bank or 
trust company or a subsidiary of a Canadian chartered bank 
or trust company or ‘such person ‘or company that is satisfac- 
tory ot thes pr rector: 
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10). DESIGNATION 


Securities issued by an unincorporated mutual fund 
shall not be described as shares. 
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Request for Comments 


Addendum tose 0. S.Cuan.P oli Cy m00 


Re: Heading No. 13 


The Commission intends to review this policy addendum 
at the,.end: cof. its fiust. wear of operation and invites comments to 
be made throughout this period. Comments should be addressed to: 


The Secretary, 

Ontario Securities Commission, 
10 Wellestey Street Bast, 

6th Floors, 

Toronto, Ontaws,o., 

M7A 2H7 


Comments received will be made available for public 
inspectiten unless confidentiality.is specifically mnequested. 


Dratt Addendum to 0.5.C. Policy 3-60 
Re: Heading No. 14 


Comments on the,.drafts.Addendum sto..0 45. Gy Policy ~3-50.are 
requested by Friday, April 23, 1982, and should be addressed to 


The Secretary, 

Ontario Securities Commission, 
6th Floor, 

10 Wellesibey- Street, Bast. 
Toronto, Oatatrwo, 

M7A 2H7. 


Comments received will be made available for public 
inspection unless confidentiality is specifically requested, 
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EXPLANATORY NOTES 


Information contained in this section has been summarized from insider reports 


filed with the Commission. 


The name of the issuer is followed by a brief description of the class of 
security the name of the person or company reporting and his or its 

If a person has an indirect interest in the 
securities reported, e.g., through holding companies, affiliate companies, 


relationship to the issuer. 


partnerships, trusts or other entities, this is shown. 


Symbols are used in 


the column “Transaction and Ownership Symbol” to indicate the nature of 


ownership i.e., direct or indirect. 


Similarly the character of transactions 


is indicated provided the transactions are other than a purchase or sale. 


(See guide to symbols below): 


RELATIONSHIP (appearing after the name reported) 

Bo - Beneficial Owner (direct or indirect) of equity shares of a 
reporting issuer carrying more than 10% of the voting 
rights attached to all equity shares of the reporting 
issuer outstanding. 

‘oie - Director of principal reporting issuer. 

eDI™ - Director of an issuer or a reporting issuer which is an 
insider or subsidiary of the principal reporting issuer. 

eK" - Exercises control or direction (direct or indirect) of 
equity shares of a reporting issuer carrying more than 10% 
of the voting rights attached to all equity shares of the 
reporting issuer. 

i - Senior Officer of principal reporting issuer. 

a - Senior Officer of an issuer or a reporting issuer which is 


GUIDE TO SYMBOLS 


an insider or subsidiary of the principal reporting issuer. 


NATURE OF OWNERSHIP 
No Symbol 


Symbol #1 


- Securities are beneficially owned directly. 


- The reporting person or company beneficially owns and/or 


has control or direction over securities which are held by 
a company, associate, partnership, trust or other entity. 


CHARACTER OF TRANSACTION 
No Symbol- purchase or sale 
- compensation 


“ar LT t 
initial report 


- bequest or inheritance 


exchange or conversion 
—- exercise of rights, etc. 


*Returned for reconciliation purposes. 


internal 

qualifying shares 

redeemed (called, Matured) 
stock dividend 

stock split 

exercise of option 
distribution 
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TAKE-OVER BIDS, ISSUER BIDS 





FISHER OIL & GAS CORPORATION 
(OFFEROR) 


ABC ENERGY LTD. 
(OFFEREE) 


NOTICE OF INTENTION —- FORM 35 = CHEROKEE RESOURCES LIMITED 
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CONTINUOUS DISCLOSURE FILINGS 


MATERIAL RECEIVED PURSUANT TO THE ACT & REGULATIONS 


A ANNUAL FINANCIAL STATEMENTS 

B INFORMATION CIRCULAR (FORM 30) OR REPORT 

< INTERIM FINANCIAL STATEMENTS 

D TAKE -OVER, ISSUER BIDS AND RELATED “MATERIAL 
E OLTHOR weeProrts 

1g REPORT OF MATERIAL CHANGE (FORM 27) 


ADANAC MINING AND EXPLORATION LTD. 
AGASSIZ RESOURCES LTD. 

AGF MANAGEMENT LIMITED 

AGRA INDUSTRIES LIMITED 

ALCAN ALUMINUM LIMITED 

ALGOMA CENTRAL RAILWAY 

ALLOMT i. MITE D 

ALUMINUM COMPANY OF CANADA LTD. 

AMCA INTERNATIONAL LTD. 

AMCAN INDUSTRIES CORPORATION 
AMERICAN EAGLE PETROLEUMS LIMITED 
AMERICAN EXPRESS COMPANY 

ANTHES INDUSTRIES INC. 

ARCHEAN OIL LIMITED 

ATLANTIC RICHFIELD COMPANY 

meCO. LTD. 

AUBET RESOURCES INC. 

Zi, RESOURCES,» cIUC.« 

B.C. SUGAR REFINERY LIMITED 

BANK OF MONTREAL 

BANK OF NOVA SCOTIA 

BARNWELL INDUSTRIES INC. 

BEAVER ENERGY RESOURCES INC. 

BELL CANADA 

PIGHART OL AND. GAS..LTD. 

BLUE MOUNTAIN RESORTS LIMITED 

BOW VALLEY INDUSTRIES LTD. 

BRAMALEA LIMITED 

BRASCAN LIMITED 

BRITISH AMERICAN BANK NOTE INC. 
BRITISH COLUMBIA RESOURCES INVESTMENT CORPORATION 
BRITISH COLUMBIA TELEPHONE COMPANY 
BRUNSWICK MINING AND SMELTING CORPORATION LIMITED 
oct, INDUSTRIES INC. 

C M E RESOURCES INC. 

CANADA NORTHWEST LAND LIMITED 
CANADIAN CURTISS-WRIGHT LIMITED 
CANADIAN GENERAL INVESTMENTS LIMITED 
CANADIAN PACIFIC ENTERPRISES LIMITED 
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CANADIAN PACIFIC LIMITED 

CANADIAN TIRE CORPORATION LIMITED 
CANADIAN UTILITIES LIMITED 

CARVERN INTERNATIONAL INDUSTRIES LTD. 
CELANESE CANADA INC. 

CENTRAL TRUST COMPANY 

CHEROKEE RESOURCES LIMITED 

CHIEFTAIN DEVELOPMENT CO. LTD. 
CITADEL GOLD MINES INC. 

COMAC COMMUNICATIONS LIMITED 
COMBINED INTERNATIONAL CORPORATION 
COMMERCIAL POIL AND GAS LTD. 
COMPUTEL SYSTEMS LTD. 
CONDUITS-AMHERST LIMITED 

CONISIL MINES LIMITED 

CONSOLITATED LOUANNA GOLD MINES LTD. 


CONSOLIDATED REXSPAR MINERALS & CHEMICALS LTD. 


CONSUMERS GLASS COMPANY LIMITED 
CONSUMERS' GAS COMPANY LTD., THE 
CONTINENTAL BANK OF CANADA 
CORPORATE FOODS LIMITED 

COSEKA RESOURCES LIMITED 

COSTAIN LIMITED 

CROWN LIFE INSURANCE COMPANY 
CULLATON LAKE GOLD MINES LTD. 
CZAR RESOURCES LTD. 

D. H. HOWDEN & CO. LIMITED 

DALCO PETROLEUM LTD. 

DAON DEVELOPMENT CORPORATION 
DIGIVECH. LTD. 

DOME PETROLEUM LIMITED 

DRUMMOND PETROLEUM LTD. 

DRUMMOND, MCCALL INC. 

EATON/BAY COMMONWEALTH FUND LTD. 
EATON/BAY DIVIDEND FUND LTD. 
EATON/BAY GROWTH FUND LTD. 
EATON/BAY INCOME FUND 

EATON/BAY INTERNATIONAL FUND LTD. 
EATON/BAY VIKING FUND LIMITED 
EQUICAN VENTURES INC. 

ETHYL CORPORATION 

FALCONBRIDGE NICKEL MINES LIMITED 
FINNING TRACTOR & EQUIPMENT COMPANY LIMITED 
FIRAN-GLENDALE CORPORATION 

FIRST CITY FINANCIAL CORPORATION LTD. 
FIRSoO CIiITY ‘TRUST COMPANY 

FISHER OIL & GAS CORPORATION 
GALTACO INC. 

GENENERGY RESOURCES LTD. 

GENERAL AMERICAN OIL COMPANY OF TEXAS 
GENSTAR CORPORATION 

GEORGE WESTON LIMITED 

GIBRALTAR MINES LIMITED 

GLENCAIR RESOURCES INC. 

GLOBAL COMMUNICATIONS LIMITED 
GOLDLUND MINES LIMITED 

GRAFTON GROUP LIMITED 
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GREAT NORTHERN FINANCIAL CORPORATION 
GREAT PACIFIC INDUSTRIES INC. 
GUARDIAN CAPITAL GROUP LIMITED 
HALIFAX DEVELOPMENTS LIMITED 

HARDING CARPETS LIMITED 

HAWKER SIDDELEY CANADA INC. 

HERITAGE GROUP INC., THE 

HOLLINGER ARGUS LIMITED 


HUDSON BAY MINING AND SMELTING CO. LIMITED 


Tose INDUSTRIES: (LIMITED 

IMASCO LIMITED 

INCO LIMITED 

INDUSMIN LIMITED 

INEXCO: OLL.CCOMPANY 

INLAND NATURAL GAS CO. LTD. 

ISLAND TELEPHONE COMPANY LIMITED, THE 
JOFFRE RESOURCES LTD. 

JOHN LABATT LIMITED 

JONPOL EXPLORATIONS LIMITED 

K-TEL INTERNATIONAL, INC 

KANAMERA OIL & GAS PROGRAM 

KERR ADDISON MINES LIMITED 
KERR-MCGEE CORPORATION 

Beek SIRES OURCES LTD. 

LA VERENDRYE MANAGEMENT CORPORATION 
DPAVATCAP HRESOURCES eLTD: 

LENNIE RED LAKE GOLD MINES LTD. 
LOBLAW COMPANIES LIMITED 

LONG LAC MINERALS LTD. 

MACLEAN HUNTER LIMITED 

MACQUEST RESOURCES LTD. 

MAGNA INTERNATIONAL INC. 

MAJESTIC WILEY CONTRACTORS LIMITED 
MAPLEX MANAGEMENT & HOLDINGS LIMITED 
MASSEY-FERGUSON LIMITED 

MATE YELLOWKNIFE GOLD MINES LIMITED 
MERLAND EXPLORATIONS LIMITED 

MESTON LAKE RESOURCES INC. 

MILNER CONSOLIDATED SILVER MINES LTD. 
MIRCAN INDUSTRIES LIMITED 

MOBIL CORPORATION 

MUTEC EQUITIES LTD. 

N B COOK CORPORATION LTD. 

NATIONAL SEA PRODUCTS LIMITED 
NATIONAL TRUST COMPANY, LIMITED 

NEW CAYZOR ATHABASKA MINES LIMITED 
NEW KELORE MINES LTD. 

NEW MCMANUS RED LAKE GOLD MINES LiMiLTeD 
NEW TEXMONT EXPLORATIONS LIMITED 
NIMROD RESOURCES LTD. 

NORANDA MINES LIMITED 

NORBASKA MINES LIMITED 

NORCEN ENERGY RESOURCES LIMITED 
NORGOLD ENERGY & MINERALS LTD. 
NORTHERN TELEPHONE LIMITED 

NOVA, AN ALBERTA CORPORATION 
NU-WEST GROUP LIMITED 
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OAKWOOD PETROLEUMS LTD. 

OCCIDENTAL PETROLEUM CORPORATION 
OCEANUS INDUSTRIES (BAHAMAS) LIMITED 
OCELOT INDUSTRIES LIMITED 

PAMOUR PORCUPINE MINES LIMITED 

PAN CENTRAL EXPLORATIONS LIMITED 
PANCANADIAN PETROLEUM LTD. 

PARKWAY PROPERTY INVESTMENTS 

PELHAM GOLD MINES LIMITED 

PENSION MUTUAL FUND LIMITED 
PHILLIPS CABLES LIMITED 

PHILLIPS PETROLEUM COMPANY 

PLACER DEVELOPMENT LIMITED 

POLYSAR LIMITED 

PRECAMBRIAN SHIELD RESOURCES LIMITED 
PROVIGO INC. 

PUISSANCE RESOURCES LIMITED 

PUTNAM GROWTH FUND 

Q.M.G. HOLDINGS INC. 

QOCTV LTD. 

QUEBEC EXPLORERS CORPORATION LTD. 
REALM RESOURCES INC. 

REDFORD RESOURCES INC. 

REDLAW INDUSTRIES INC. 

REED INC. 

RESOURCE SERVICE GROUP LTD. 

RIO ALGOM LIMITED 

ROCKWELL INTERNATIONAL CORPORATION 
ROLLAND INC. 

ROMAN CORPORATION LIMITED 

ROYAL BANK OF CANADA, THE 

ROYEX STURGEX MINING LIMITED 
ROYFUND EQUITY LTD. 

SANDWELL AND COMPANY LIMITED 
SAVINGS AND INVESTMENT RETIREMENT FUND 
SAVINGS AND INVESTMENT TRUST H FUND 
SCARBORO RESOURCES LIMITED 

SEAGRAM COMPANY LTD., THE 

SHELL CANADA LIMITED 

SHELTER HYDROCARBONS LIMITED 
SHEPHERD PRODUCTS LIMITED 

SILVERTON RESOURCES LTD. 

SILVERWOOD INDUSTRIES LIMITED 
SIMPSONS-SEARS LIMITED 

SPAR AEROSPACE LIMITED 

STANDARD INDUSTRIES LTD. 

STANDARD TRUSTCO LIMITED 

STEINBERG INC. 

STELCO INC. 

STRAND OIL & GAS LTD. 

STRATHCONA RESOURCE INDUSTRIES LTD. 
SULLIVAN MINING GROUP LTD. 

SURPASS CHEMICALS LIMITED 

TALCORP ASSOCIATES LIMITED 
TEMPLETON GROWTH FUND, LTD. 

THIRD CANADIAN GENERAL INVESTMENT TRUST LIMITED 
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TORONTO SUN PUBLISHING CORPORATION, THE 
TORONTO-DOMINION BANK 
TORSTAR CORPORATION 

TOTAL PETROLEUM (NORTH AMERICA) LTD. 
TRANS MOUNTAIN PIPE LINE COMPANY LIMITED 
TRANS-CANADA RESOURCES LTD. 

TRANSALTA UTILITIES CORPORATION 
TRANSCANADA PIPELINES LIMITED 
TRICENTROL “LIMDTED 

TR MAC “LIEMIETED 

TRAN DEY “RESOURCES LTD. 

TRIZEC CORPORATION LTD. 

TUNDRA GOLD MINES LIMITED 

TURBO RESOURCES LIMITED 

UNICORP FINANCIAL CORPORATION 

UNITED CANADIAN SHARES LIMITED 

UNTTED CANSO OIL & GAS “LTD. 

UTAH LARDER GOLD MINES LIMITED 
UPILITIES 

WAINOCO OIL CORPORATION 

WAJAX LIMITED 

WALKER-HOME OIL LTD. 

WESTBURNE INTERNATIONAL INDUSTRIES LTD. 
WESTCOAST TRANSMISSION COMPANY LIMITED 
WESTERN RESOURCES MINERALS LIMITED 
WESTFIELD MINERALS LIMITED 

WESTFORT PETROLEUMS LTD. 

WILLROY MINES LIMITED 

WOODWARD STORES LIMITED 
WRIGHT-HARGREAVES MINES LIMITED 

XANADU FUND LIMITED 

YVANEX DEVELOPMENTS LIMITED 

Ze PHUYR--RESOURCES.--LTD< 

ABSTAINERS INSURANCE COMPANY 

ARCADIA MINERALS LIMITED 

ARTESIAN PETROLEUM CORPORATION 

BMRF 

CABLENET 

CANADIAN SOUTHERN 

CANOL MINES LIMITED 

COAST INTERIOR VENTURES 

FIBERGLAS CANADA INC. 
POOTHLTLLS-PLIPELINES.-LYUKON) LTD. 
FOUNDATION COMPANY OF CANADA LIMITED 
HOUSEHOLD FINANCE CORPORATION OF CANADA 
INTERNATIONAL PAPER COMPANY 

LAWSON & JONES LIMITED 

NORFOLK TRUST COMPANY 


PEOPLES TELEPHONE COMPANY OF FOREST LIMITED, 


SILVER SPRING MINES LTD. 
TANDY CORPORATION 

TARO INDUSTRIES LIMITED 
TUNKWA COPPER MINES LTD. 
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NEW ISSUE AND SECONDARY FINANCING 


WOODWARD STORES LIMITED 
Final receipt issued for a prospectus dated March 9, 1982 
qualifying’ for’ sale in’ Ontario $25,000,000 172 debentures, 1982 


series at* par” to "be dat ed? Apri Dal 9 1982 "and? *ro' mature Apri 41, 
1937. 


Underwriters: Wood Gundy Limited 


McLeod Young Weir Limited 


PRELIMINARY PROSPECTUS WITHDRAWN 


aAbLULBL PRICE INC. 
Preliminary prospectus dated December 14, 1981 has been 


withdrawn at the request of the company. 


PRELIMINARY PROSPECTUSES RECEIVED 


Mareh -1), 1981 
Imperial Square, Westchase, Limited National Issue - Manitoba 


Offering 6,250 limited partnership units in multiples of 25 
urls at? 4a price’ of S25 £200. "CU:.. Si)? For’ 25 widtit's:. 


Agent: Imperial Securities Limited 


March 15, 1982 
AbweeL ba—Price. Inc. National Issue - Ontario 


Offering $ *, * 4 sinking fund debentures Series J (secured and 
redeemable) at a price of * . 


Underwriters: Wood Gundy Limited 


Greenshields Incorporated 
McLeod Young Weir Limited 
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Maar otis! 6751 41 9382 
Tanglewood Petroleum Corporation National Issue - Ontario 
Offering between 350,000 and 650,000 units at a price of $2.14 
per unit. Each unit being comprised of two common shares 
without par value and one Series "B" share purchase warrant. 
Agents: registered dealers acting as agent. 


AMENDMENTS RECEIVED 
Mar oly bd » L982 


Tretheway 
Amendment # 1 dated March 11, 1982 to the prospectus dated 
December 10, 1981. 
March, 4.6 2.1 962 
AGF Money Market Fund 
Amendment # 1 dated March 16, 1982 to the prospectus dated 
October 30, 1981. 
Maren 27, L982 
Cullaton Lake Gold Mines Ltd. 


Amendment # 1 dated March 16, 1982 to prospectus dated January 
22s LIS2 
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MARCH 1982 
SECURITIES 


TERMINATIONS 


MUTUAL FUND DEALER 


The Savings and Investment Services 
325 Dalhousie Street, 

Ath Filoor,; 

Ottawa, “Ontario. 

KEN: G2 

(effective March 12, 1982) Lapsed 


VOLUNTARY WITHDRAWALS 


INVESTMENT COUNSEL and as PORTFOLIO MANAGER 


19/March/82 


Mr. Charles Hare Barnes, 
OE Ue ae 

Robiin, Ontario. 

KOK 2WO. 


(effective March 11, 1982) Voluntary Surrender 


Bid xs 


9L 
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OTHER INFORMATION 


TRANSFERS WITHIN ESCROW 


MARK'S WORK WEARHOUSE LTD. 


From To No. of Shares 
233477 Alberta Ltd. 233518 Alberta Ltd. 232,979 Common 
876,998 Class A 
401515 Ontario Ltd. 233518 Alberta Ltd. 137,901 Common 
232 
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NOTICE 


ORDER IN COUNCIL 


On the recommendation of the undersigned, the Lieutenant Governor, 
by and with the advice) and:,concurremee of the Executive Council, 


Oedennseee bat 


WHEREAS the Toronto Stock Exchange Act, section 6(1) provides 
inter alia that the tart atms “of ihe Toronto. Stock “Exchange shall be 





managed by a board of directors which shall have in its 
composteiron —Cwo “prblic “dtrectors ; 


AND WHEREAS under the provisions of section 7(2) of the said 


Act the nomination for the election of each public director 
requires the approval of the Lieutenant Governor in Council on 
recommendation of the President of The Toronto Stock Exchange; 
AND WHE RAS Bit s.4 Ann, Ba PD bin, Ow... and Mr. ot... Glair 
Balfour have been nominated to hold that office for a further 
term, and the President has recommended their approval; 
THEREFORE the nomination for re-election of 
Anne; aie, SDubim,f 0. Cis. LOronto 


and 


St.,aeGlaizs Balbtoun, horonto 


the 


as public directors of The Toronto Stock Exchange be approved for 
the period effective from the 16th day of May, L962... co “the 15th 


day “of May, 1933. 


Recommended: Concurred: 
Robert Welch, Q.C. George R. McCague 
Deputy Premier and Chairman 


Minister of Energy 


Approved & Ordered: 
March Id, 19682 John. Bs. Aird... 
Date Lieutenant Governor 
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IN THE MATTER OF THE COMMODITY FUTURES ACT, 
RS 00 19807 CHAPTER 78 


AND 


IN THE MATTER OF 
ROSENTHAL COMMODITIES LIMITED 


NOTICE OF HEARING AND REVIEW 
(Section 4) 


By letter dated yo tarcn “lye7 Rosenthal 
-omrnodities Limited ("Rosenthal") has, pursuant’ to 
section 4 of the Commodity Futures Act, R.S.O. 
1980, c.78, requested a hearing and review by the 
Ontario Securities Commission (the "Commission") of 
qa decision dated S March 1982 air the Peputy 
Jirector, Commodity Futures wherein he refused an 
amendmetit to Rosenthal "Ss registration "that would 
permit resumption by Rosenthal of its dealings with 
the public. 


The Commission will hold the requested hearing 
and review at its offices on the 6th Floor, 10 
Wellesley Street, Toronto on Tuesday the LStn day 
af April ab 9330) ao tlock) am the forenoon or so soon 
thereafter as the Hearing and review can be held. 


76th Maech, L982, 
eee. vwewe 


Acting Secretary to 
the Commission, 
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NOTICE 


A SIMPLIFIED PROSPECTUS SYSTEM PROPOSED 
BY THE COMMISSION DES VALEURS MOBILIERES DU QUEBEC 


Tie wultitetasy “for March 12; 


1982 contained a 


proposal Bor Wa weromptiqualification system jfor the -secur- 
ities °of SeEniorsissuers which was prepared by a committee 
of representatives from three investment dealers. The 
Commission requested written submissions on the proposal 


by April jJeqewee2n 


The Commission advised that the proposal 


would be discusseée at the Spring meeting of the Canadian 
Securs tiesesdcmina stratons cinTorontowearly.anuMay,, 1982. 


In this issue of the Bulletin the Commission has 
published a proposal for a simplified prospectus system 
that has been proposed by the Commission des Valeurs 


Mobilieres du Quebec. 


We invite comments on the accompanying 


proposal which also will be discussed at the Administrators 


Spring meeting. 


All parties wishing to make written 


Subimess serons. ashouwlanvdh: Goby Pridays Aprais23 9:82. 


Submissions should. be sent ‘to: 


The Secretary, and 


Ontario Securities Commission, 
10 Wellesley St. East, 

6th Fleer; 

Toronto P Ontanile: 

M7A‘2H7 


with copies to: 


Mrs.e Cr; Mason 
Ofiice otf the Registrar of Joint 


Stock Companies and Securities 
Province of Noval Scotva:, 


Provincial Building, 
1680. Granvaide Street, 
P Ona BOR 1529 , 

Hala fax,| Nova, Scotian 
B3J 2Y4 


26 f "Ar CH oz 


Paul Guy , 

Chairman, 

Commission des Valeurs 
Mobilieres du Quebec, 

BO? BOX 246, 

Stock Exchange Tower, 

800 Victorla Square, 

Montreal, Quebec. 

H2Z 11Gs 


Rupert Bullock, 
Superintendent of Brokers, 


Insurance and Real Estate, 


Ministry of Consumer and 
Corporate Affairs, 
1050 West Pender Street, 


Vancouver, British Columbia. 


V6GE 357 
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Willian aoe drdenney-, 
Acting Chairman, 


Alberta Securities Commission, 


Capitol Square, 

L0th “PIiccr, 

10065 Jasper Avenue, 
Edmonton, Alberta. 
DSc ob, 


R.K. Stevenson, 

Chairman, 

Saskatchewan Securities 
Commission, 

lett © LOOL, Ce ay tae 

2476 Victoria Avenue, 

Regina, Saskatchewan. 

S4P 3V7 


Merrill H. Wigginton, 
Registrar of Securities, 
Department of Justice, 
Po, BOR 2» 
Charlottetown, 

Prince Edward Island. 
C1lA 7N8 


A. leehooichand, 

Acting Chairman, 

Dept. OL Provincia. 
Seécrerary, 

Office of the 
Administrator, 

Provincial Building, 

TL, Ciaricotcte prec, 

Saint John, 

New Brunswick. 

Eel 205 
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DEM 2=Reden, eC x; 

Chairman, 

Manitoba Securities 
Commission, 

Woodsworth Building, 

1128 - 405 Broadway Avenue, 

Winnipeg, Manitoba. 

R3Cee2bh6 


John Lawson, 

Registrar, 

Territoires du Nord-Ouest, 

Chief of Legal Division, 

Department of Justice and 
Public Services, 


Government of the Northwest 


Parr tar les; 
Yellowknife, 

Northwest Territories. 
XOE 1HO 


HD. Spray; 

Registrar, 

Government of the Yukon 
Territory, 

P.O. Box 27043 

Whitehorse, 
Yukon Territory. 

VIA 2206 


Gerald G. Tessier, Q.C., 

Registrar of Deeds, 
Companies and Securities, 

Government of Newfoundland 
and Labrador, 

Department of Justa ce, 

P.O. Box. 4750, 

Confederation Building, 

St. John's, Newfoundland. 

Fahey 25 BZ 
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SUBJECT: SIMPLIFIED PROSPECTUS 


i The Present System 


The present Canadian disclosure system, based 
on the various securities acts, constitutes a system broken 
down into various parts which requires repetition, in certain 
circumstances, of information already disseminated to the 
pubAaso. 


The reporting issuer files with the securities 
administrators a large part of the information spread 
throughout the market: press releases, financial statements 
and reports, insider reports and proxy solrcitation circu- 
lars, all of which constitute continuous Gisclosure. This 
information is available to anyone who seeks it, at ja tele 
expense. 


When the reporting issuer desires to make a public 
offering of securities, it files a prospectus which provides 
not only all the information with respect to the security 
which is: being offered, but also all the information concern- 
ing the issuer itself. Accordingly, it gathers the information 
already available to the market, in order to satisfy the legal 
requirements. 


2). Proposed System 


In preparing the reform for the Loi sur les valeurs 
mobiliéres ("Québec Securities Act"), the Commission wanted to 
reduce the overlap and the segregation of the different disclo- 
sure requirements of the Act and to propose an integrated dis- 
closure system which eliminates, SO far as possible, repeti- 
tious information and information which is more or less use- 
less. 


The Commission proposes the establishment ofa 
disclosure system which would permit the reporting issuer, 
provided certain criteria were met on a basis prescribed by 
regulation, to satisfy the requirements of the new Act for 
continuous disclosure and to proceed quickly to a public 
offering in the market. 


The system envisages the creation of a permanent 
disclosure record containing the continuous information and 
information with respect to the reporting issuer. The issuer, 
having filed with the Commission a permanent disclosure record 
in the form prescribed by regulation, could proceed with an 
offering of securities to the public with a simplified pros- 


wine 
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pectus. This document would contain only a few pages Of é 
information on the securities being offered, as well as 
certain fundamental facts about the issuer. 


Beside this general system, a distinct integrated 
system is contemplated in a particular form Suitable for 
mutual funds, for investment contracts and for options traded 
on the floor of a recognized stock exchange. Each of these 
particular forms of the system would retain the overall 
structure of the general system but would be adapted to the 
particular needs of that type of issuer. 


The proposed system would permit the acceleration 
of the process and reduce the costs of a public offering of 
securities of a reporting issuer which had filed a permanent 
G@isclosure record. 


This way of alleviating the procedure for going to 
the public market would preserve all the rights and remedies 
of the investor. 


3. The Permanent Disclosure Record 


The permanent disclosure record presents the 
continuous information and the information with respect to 
the reporting issuer. The continuous disclosure, which is 
mandatory for all reporting issuers, includes occasional ¢ 
information (press releases, etc.) disseminated at the time 
of a material change which might affect the value or market 
price of the securities and as yet unknown to the public and 
periodic information (quarterly and annual financial state- 
ments), insider reports and proxy solicitation material. 


The disclosure requirements for this record would 
be prescribed by the Regulations and is set out in Appendix A. 


Upon request, the reporting issuer would provide 
a copy of the permanent disclosure record to all security 
holders and any other persons. The reporting issuer could 
require the payment of a fee for this record only when provided 
to persons other than security holders and not provided at the 
time of the share offering. 


The reporting issuer would bring up to date, 
within 140 days from the end of its fiscal year, the infor- 
mationein the xecord. .If it decides not to file the permanent 
disclosure record, it must advise the Commission. 


Be Be 


26/March/82 2042 


4. Categories of Reporting Issuers 


Three particular forms of permanent disclosure 
records are contemplated in Order that the record contains 
only essential information. Information already disseminated 
Should not be given again. In addition, inasmuch as the 
information has been widely disseminated and reflected in 
the price of the Securities, it is of little use to include 
it in the prospectus at the time of an offering in the public 
Market. 


In this perspective, the categories of reporting 
issuers are based upon the quality of information disseminated 
and taken into account by the market. The criteria is measured 
by the length of compliance with the requirements for continuous 
disclosure and the value of the Securities, other than debt 
securities, held in the public market. The criteria were 
established in a manner to recognize the realities of the 
market. 


From these considerations, three categories of 
reporting issuers are established: 


(i) The issuer: 


(a) the total value of whose outstanding 
Securities (other than debt securities 
‘and securities held by persons having a 
connection with the issuer and/or 
forming part of a group with the issuer), 
exceeds 75 000 000 $. The value of the 
securities is calculated uSing the 
arithmetic average of the closing prices 
for the securities during the last month 
of its financial year; 


(Db) which has Satisfied, for three years, the 
reporting requirements (reporting issuer) 
imposed by the Act; 


(c) which files an annual report presenting, 
in particular, the information required 
in headings 2 to 6 of Appendix A; and 


(d) which has filed a proxy solicitation 
circular presenting, in Pasticulan/uthe 
information required by headings 10 to 
14 of Appendix A. 


~-/4 
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Cy) The issuer which satisfies the conditions 
set out in paragraphs. 1) (b), (c) and 
(d) above. 


(iii) The issuer which has satisfied the reporting 
requirements of the Act for at least one 
year. 


Bins Contents of Permanent Disclosure Record 
eee ine ier bah Mab cdede ecient aor eae hk Bg te EP LS 


Reporting issuers of the first category are to a 
large extent followed by analysts and investors. They are, 
therefore, exempt from the requirements of filing the infor- 
mation set out in Appendix A. 


Reporting issuers of the second category are neither 
new nor largely followed or known; they have certain experience 
aS a reporting issuer but do not have the size necessary to be 
widely followed by analysts. The permanent disclosure record 
for these issuers would contain continuous information and 
information required by headings l, 7, 8, 9 and 15 of Appendix A. 


Reporting issuers of the third category have been 
followed by analysts only recently and are less known by the 
public market. The permanent disclosure record which they v 
would submit would contain continuous information and all 
information concerning the issuer required by Appendix A. 


Or. The Simplified Prospectus 


The reporting issuer which has filed a permanent 
disclosure record as required by the new Act and the Regulations 
may, at the time of a public offering of securities, file only 
a simplified prospectus, the contents of which are set out-aa 
Appendix B. The process of obtaining a receipt would, there- 
fore, be accelerated. 


M3 Mutual Funds (Incorporated or Unincorporated) 
ih eit rated or Ynincorporated) 


A mutual fund which wants to use a Simplified 
Prospectus to effect a distribution of its securities would 
file a permanent disclosure record of a Particular formse gis 
would include continuous information and information concerning 
the fund in the form conzemplated by regulation. A particular 
System adopted by the Canadian Securities Administrators is 
already in place for mutual funds. The regulations appropriate 
for the new Act will be published later. 
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oe Finance Companies 


Distinct requirements apply to finance companies. 
They would therefore have to file supplemental information as 
a result of the nature of their business. 


February lS «72982: 
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APPENDIX A 


INFORMATION CONCERNING THE REPORTING ISSUER 


I THE ISSUER 
1. The corporate name; 


2. The address of the principal place of 
business and of the head office; 


3. The Act under which the issuer is incorporated 
and the method and date of incorporation; 


4. Important amendments to the corporate 
documents. 
eels THE BUSINESS OF THE REPORTING ISSUER 


1. The nature of the business of the issuer 
and its subsidiaries; 


2. The history of this business for the last 
five financial years; 


3. The principal products or services. 


Lies FINANCIAL INFORMATION 
Present in summary form the following information: 
1. For the last five fiscal years: 
A. net sales or total revenues; 


B. income or loss before extraordinary 
items (total and per share); 


CC. #£o0tel assets, 

D. total long-term debts; 

E. dividends per share; and 

F. net income (total and per share). 


2. For the last eight quarters: the requirements 
set out in paragraphs 1A, 1B and 1F above. 


ey 
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page 2 


EV. ANALYSIS OF FINANCIAL POSITION 
AND RESULTS OF OPERATIONS 


Management of the issuer presentS an analysis 
of financial position, changes in financial position and 
results of operations. This analysis contains, inepartic= 
ular, specific information concerning the liquidity, the 
fixed assets and the results of the operations. The analysis 
includes a comparison of data contained in the annual report 
for the most recent financial year and explains the reasons 
for the material variations contained in the value of each 
line item. The analysis deals with both favourable and 
unfavourable trends and with the balance sheet, the income 
statement and other statements. The analysis also deals 
with important events which the financial statements do not 
reflect which would be susceptible of influencing the future 
financial position and operating results of the company. 


V. THE MARKET FOR THE SECURITIES 


1. The market where the securities of the 
issuer are traded; 


2. Appropriate information concerning the 
closing prices for the shares for each 
quarter of the last two financial years; 

3. The number of security holders registered 
on the books of the company. 

Vie DIVIDENDS 

1. Cash or share dividends, @istributed in 
the course of the last two fiscal 
years; 

2. A description of restrictions on the 
distribution of dividends. 


Vil. RISK FACTORS 


Description of risk factors and the speculative 
nature of the business. 


are 
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Appendix A 
page 3 
VIII. IMPORTANT SUBSIDIARIES 


The corporate name ana the law of incorporation 
of important subsidiaries of the issuer as well as the 


percentage of shares of such subsidiaries held by the issuer 
in each case. 
DK. PROMOTER 

1. The name of any promoter; 


2. Consideration given to the promoter 
for goods or services; 


3. The nature and value of these goods 
and services. 
Xe THE BOARD OF DIRECTORS 


1. The names of the members of the board 
of directors; 


2. The date of expiry of their term of office; 


2. TherF principal occupations for the last 
five years; 


4. The number of shares of the issuer held 
by each; 


5. The names of the members of the Executive 
Committee and Aua@it Committee. 
Xe MANAGEMENT REMUNERATION 


i, "Tere remuneration of management, except 
for the remuneration as directors; 


2, Tora, remuneration of directors by reason 
of their directors's duties; 


ofA 
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Appendix A 
page 4 


3. Total remuneration includes fixed remuner- 
ation (sums of money and other benefits) 
and conditional remuneration given to 
directors and senior officers, in the 
course of the last financial year, by the 
issuer itself or its subsidiaries, whether 
paid for or simply accrued. The total remu- 
neration would also include options and 
rights. 


wd LOANS TO MANAGEMENT 


Describe all loans granted to management. 


ALDI “SECURITIES, OF THE. ISSUER 
AND THEIR PRINCIPAL HOLDERS 


1. The number and discription of securities 
of each category which are outstanding; 


2. The voting rights attached to such 
securities; 


3. The names of the holders of securities 
holding more than 10% of the voting rights 
of any category of securities together with 
the number and percentage of securities 
held. 


ADV. INTEREST OF INSIDERS IN MATERIAL TRANSACTIONS 


Describe the interest of insiders in all material 
transactions. including, a.description of the transaction, 
the name and address of the insider and the nature of the 
relationship between the insider and the issuer. 


AV CERTIFICATES AND REP ERENCES 


J .+ The. fixcst .—page, woudd contain. a Jist of 
disclosure documents which have been filed 
with the Commission in the course of the last 
fiscal year of the issuer together with the 
filing date of such documents; 
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Appendix A 
page 5 


2. .The first page would contain the following 
caption: 


"The @isclosure documents filed pursuant 

to the requirements of the Québec Securi- 
ties Act and Regulations form an integral 
part of the permanent disclosure record." 


3. The document would contain the following 
certificate: 


" The present document contains no mis- 
representation." 


This certificate would be signed by the president 
of the issuer, by the chief financial officer oF 
the issuer and by two other directors of the issuer 
authorized in this connection. 
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APPENDIX B 


CONTENTS OF SIMPLIFIED PROSPECTUS 
rr ee Se UO 


es NOTICE 


The prospectus contains the following warnings 
on the face page: 


1. "No securities commission or any Similar 
authority in Canada has in any way passed 
upon the merits of the securities offered 
hereunder and any representation to the 
contrary is an offence." 


2. "The present simplified prospectus contains 
information which is completed by consulting 
the permanent disclosure record; together, 
these documents present all the material 
facts in respect of the securities being 
offered and the isstier?> =n copy of the per- 
manent disclosure record may be obtained 
from either the issuer or the underwriter." 


Tete CORPORATE NAME AND ADDRESS OF THE ISSUER 
ee ee ae te PUL 
State on the face page the corporate name of the 
issuer, the address of the head office and the principal 
place of business if applicable. 
20a a DESCRIPTION OF THE BUSINESS OF THE ISSUER 
ea ee NE ka el ae eH AS 
Give a summary of the nature of the business of 
the issuer and make reference to the appropriate section 
of the permanent information record. 
Vs DIVISTON OPCRECEIPTS 
Information concerning the division of monies 


received at the time of the offering are given, in the form 
of a table, on the face page. For example: 
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Net 
Proceeds 


Underwriter's 
Commission 


Price to the 
Public 













Per share 


ve PLAN OF DISTRIBUTION 


Give the name of the broker, describe the nature 
of its obligations and the type of issue (firm underwriting, 
agency, etc-}. “in the case of a firm underwriting, the lead 
underwriter files with the Commission a list containing the 
names of the agents forming part of the firm underwriting 
syndicate and the banking group together with the number and 
value of the securities subscribed for or purchased by each. 
Vi. MARKET FOR THE SECURITIES 

State whether the securities are listed for trading 
on a stock exchange. 

3 fs Gat USE OF PROCEEDS 

Summarize with respect to the net proceeds to the 

issuer the precise use of the proceeds. 


VIII. FINANCIAL DISCLOSURE 


Present a summary of the following information in 
table form: 


1. For the last five fiscal years: 
A) net sales or total revenues; 


B) income or loss before extraordinary 
items (total and per share amounts) ; 


673 
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C) total assets: 
D) total long-term debt; 
E) dividends per share; 
F) net income (total and per share amounts). 
2. For the quarters of the current fiscal year: 
the financial information referred to in 
bamagraphss JA}? IB! andwirr: 
TX, ASSET AND INCOME COVERAGE 
os ee eee SAE 
Give only the results of the calculations. 
os DESOCRLP PIONS OF. THE, SECURITIES. BEING ORF RED 
SS ee Se ee Pe ly Gt OPPERED 


Present, as applicable, the following information 
in a summary .form: voting Kightsp~pinterest rate; Maturity, 
repurchase, dividend right, guarantee (tyoe, ranking) , 
Sinking fund and trust deed (including the date and the 
trustee). 


lis OTHER MATERIAL FACTS 


Preserme ail important facts concerning the issue. 


pa OTHER INFORMATION 


Give the name and address of the transfer agent 
and the registrar for the securities. 


pm REMEDIES 


The short form prospectus contains the following 
notice: 


"The Loi sur les valeurs mobiliéres du Québec 
provides that a purchaser who has not received 
the preliminary prospectus has, for a period 

of two days following receipt of the prospectus, 
& Fight of rescission. lt also provides for 
Civil remedies concerning misrepresentation." 


«ft 
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XIV. CERTIPICATES 


i he 


February 15, 


26/March/82 


Of the issuer: 


"The present simplified prospectus together 
with the permanent disclosure record contain 
no misrepresentation." 


This certificate is signed by the president and 
the chief financial! officer OPiS issuer and 
by two other persons chosen from the board of 
Girectors and authorized for this purpose. If 
applicable, it is also signed by the promoter. 


Of the underwriter: 
"To the best of our knowledge, the present 


simplified prospectus contains no misrepre- 
sentation.” 
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DECISIONS, ORDERS, RULINGS 


TN MAL TER OF. THE SECURTILES ACT, 
Reoeds 1980, CHAPTER 466 


AND 


IN THE MATTER OF HUSTON RED LAKE RESOURCES LIMITED 
(formerly WESDEL PORCUPINE GOLD MINES LIMITED) 


ORDER 
Csect ton 79 Cb )'G1119 >) 


UPON the application, received February 15, 
1932 and perfected March 10, 1982, of HUSTON RED 
4uAKE RESOURCES LIMITED (the “Issuer"), a Company 
incorporated under the laws of Ontario, to “the 
Ontario Securities Commission (the “Commission” ) for 
anesor der spubsuant to Section JOC>Ciit) of the 
Seite «Ves JAC Re ost. gl JOU, Ce too. (one. Act ) amd 
Commission Policy 3-36 exempting the Issuer from the 
requirements Of peccLons 76 and /o o17 the Aces 


AND UPON the Commission, pursuant to Section 6 
of the Act, having assigned to me the power to make 
such an order where a reporting issuer satisfies me 
that it is dormant or inactive in the sense used in 
Commission Polley o- 30: 


AND UPON being satisfied that in the 
circumstances of this particular case there is 
AGeGMNaLeG Justification for so doing ; 


Lt iS ORDERED pursuant to Section Cp Giaries of 
the Act that the Issuer be and hereby is exempted 
from filing with the Commission and sending to 
holders “of its securities “interim rinanctial 
Sigg Omen aise, 


AND IT IS FURTHER ORDERED that these exemptions 
shall terminate thirty days after the occurrence of 
4 material change in the Issuer's “attains "umrbes's “the 
Issuer satisfies the Commission that such exemptions 
should continue. 


loti Maren, 1os2. 


"John F. Leybourne” 
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IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466 


AND 


IN THE MATTER OF LORIE RESOURCES INC. 


ORDER 
(Section 79(b)(iii)) 


UPON the application, received in completed 
form on February 25, 1982, of LORIE RESOURCES INC. 
(the “Issuer"), a Company incorporated under the 
laws of Ontario, to the Ontario Securities 
Commission (the "“Commission") for an order pursuant 
to Section 79(b)(iii) of the Securities Act, R.S.0. 
1980, c.466, (the “Act") and Commission Policy 3-36 
exempting the Issuer from the requirements of 
Sections, (6 and J8. of the Act; 


AND UPON the Commission, pursuant to Section 6 
of the Act, having assigned to me the power to make 
such an order where a reporting issuer satisfies me 
that it is dormant or inactive in the sense used in 
Commission Policy 3-36; 


AND UPON being satisfied that in the 
circumstances of this particular case there is 
adequate justification for so doing; 


IT IS ORDERED pursuant to Section 79(b)(iii) of 
the Act that the Issuer be and hereby is exempted 
from filing with the Commission and sending to 
holders of its securities interim financial 
statements; 


AND IT IS FURTHER ORDERED that these exemptions 
shall terminate thirty days after the occurrence of 
a material change in the Issuer's affairs unless the 
Issuer satisfies the Commission that such exemptions 
should continue. 


Sth arch. L382. 


"John F. Leybourne' 
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TN THE MATTER. OF THE SECURITIES ACT; 
R.S.0. 1980, C.466 


AND 


IN THE MATTER OF CLEYO RESOURCES INC. 


ORDER 
(Section 82) 


UPON the application received in perfected 
LoOrm.,, On March 2...19952, yf iCLEYO. RESOURCES INC., ‘a 
Company incorporated under the laws of Ontario, to 
the Ontario Securities Commission (the “Commission” ) 
for an order pursuant to Section 82 of the 
Securities Act, R.S.0. 1980, c.446 (the “Act"); 


AND UPON it being represented that CLEYO 
RESOURCES INC. now has fewer than fifteen security 
holders whose latest address as shown on its books 
is ).in Ontario; 


AND UPON the Commission being satisfied that 
to grant this order would not be prejudicial to the 
public interest; 


IT IS ORDERED pursuant to section 82 of the 
Act that CLEYO RESOURCES INC. be and hereby is 
deemed to have ceased to be a reporting issuer for 
the purposes of the Act for so long as it shall have 
fewer than fifteen security holders whose latest 
address as shown on its books is in Ontario. 


18th March, 1982. 
"Henry J. Knowles” “Robert T. Morgan” 


“William A. Simonton" “Geddes M. Webster” 
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IN THE MATTER OF THE SECURITIES ACT, 
ReS.0e 1980p CaeG6 


AND 


IN THE MATTER OF NORTH CONTINENT HOLDINGS LTD. 


ORDER 
(Section 82) 


UPON the application received and perfected 
on .Rhebuuary..bS> 1992; of NORTH CONTINENT HOLDINGS 
LTD., a Company incorporated under the laws of 
British Columbia, to the Ontario Securities 
Commission (the “Commission” ) for an order pursuant 
to Section 82 of the Securities Act, R.S.0O. 1980, 
o¢4466..6the «Ace sks 


AND UPON it being represented that NORTH 
CONTINENT HOLDINGS LTD. now has fewer than fifteen 
security holders whose latest address as shown on 
its books is in Ontario; 


AND UPON the Commission being satisfied that 
to grant this order would not be prejudicial to the 
public interest; 


IT IS ORDERED pursuant to section 82 of the 
Act that NORTH CONTINENT HOLDINGS LTD. be and hereby 
is deemed to have ceased to be a reporting issuer 
for the purposes of the Act for so long as it shall 
have fewer than fifteen security holders whose 
latest address as shown on its books is in Ontario. 


19th March, 1982. 
“Henry J. Knowles" "Robert T. Morgan". 


Stuart Laon. 
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IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466 


AND 
IN THE MATTER OF IMASCO LIMITED 


ORDER 
(Section 117(2)€a)(Cii)) 


UPON the application, received May 13, 1981 
and perfected June 10, 1981 (the “Issuer"), a 
company incorporated under the laws of the Federal 
Government to the Ontario Securities Commission 
(the "Commission”) pursuant to Section . 
117(2)(Ca)Cii) of the Securities Act, “RsS V0. 91980’; 
e¢. 466, (the “Act™); 


AND UPON the Commission, pursuant to Section 6 
of the Act, having assigned to me the power to make 
such an Order; 


AND UPON being satisfied in the circumstances 
of this particular case that there is adequate 
justification for so doing; 


IT IS ORDERED pursuant to Section 117(2) 
(a)(ii) of the Act that the insiders of Issuer be 
and hereby are exempted from the reporting 
requirements of Section 102 of the Act with respect 
to the acquisition of securities of the Stock 
Dividend Program, Dividend Reinvestment Plan and 
Share Purchase Plan provided that: 


l. Each such insider shall file by January 31 of 
each year a report in the form prescribed by 
Section 102 of the Act disclosing herein any 
increase not previously reported in the 
holdings of such insider of securities through 
the Plans during the twelve month period 
ending December 31 Preceding such date; and 


2 If any insider should dispose of securities 
acquired through the Plan prior to reporting 
the acquisition thereof, such insider shall 
file a report in accordance with Section 102 
of the Act disclosing therein both the 
acquisition and disposition of such 
securities. 


Jind March, 1982. 
“John F. Leybourne”™ 
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REASONS: DECISIONS, ORDERS, RULINGS 


IN THE. MATTER OF THE SECURITIES ACT 
AND 


IN THE MATTER OF TURBO RESOURCES iM TEED: 
MERLAND EXPLORATIONS LIMITED AND BANKENO MINES LIMITED 





H erat tins -9 4105: o alio: Lands 1169 February, 1982 


Pmesents: Henny? Beet Know beg.. O.4C> - Chairman 
H.'s BSi.# WMaislieys - Commissioner 
Sigu.amty whioni a 1Q,40C8 - Commissioner 
Rod Behan sa rkepmesenting, fami ly 
holdings and certain 
clients 
Dominik Dlouhy ) Maison Placements 
Jp aCordon 2Co.Leman,.640.1C\. Me iGantada, Tac. 
Robieist. 34 dialebiv; gad ACh. ) Turbo Resources 
Pemreuce .J..) eLone ) Limited and Bankeno 
Mary A. Porjes ) Mines Limited 
Ermanno Pascutto ) The Toronto Stock 
Grant’ iV. Sawi ak ) Exchange 
Grant R.M. Haynen ) Commission Counsel 
Gary W. Curran ) 


This matter came before the Commission pursuant to 
applications received February 2, 1982, from Maison 
Placements Canada Inc. of Montreal, Quebec, and Mr. Rod Behan 
of Toronto requesting that the Commission decide for the 
purposes tot isc tion tor Atte: Becwri taes Act, oR ASO 1980, 
c. 466 ("Act") whether the consideration offered by Bankeno 
Mines Limited ("Bankeno") in its Offer to Purchase ("Offer") 
dated January 26, 1982, to the shareholders of Merland 
Explorations “Lamijred. GiMerVand!) tie onsis not at least equal 
in value to the consideration of $13-1/8 per common share of 
MerjLand "pagd, iby, Tuinbo, Resources Linn ted ((iTurbo") in. July 
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1981, to certain shareholders of Merland whereby Turbo acquired 
approximately 55% of the outstanding voting shares of Merland. 
In addition, the Commission received over forty letters from 
Merland shareholders alleging that the Offer was inadequate. 
The Commission called a public hearing which commenced Monday, 
February lon 1802, was continued on the following day and, 
following certain proceedings before the Divisional Court of 
the Supreme Court of Ontario on February 17 and 138, concluded 
on Friday, February 19, 1982. 


Turbo is a public company incorporated under the laws 
of Alberta in 1947 with Ste’ Wead ‘and *prinaipal toetides tn 
Calgary, Alberta. The common shares of Turbo are listed for 
trading on the Alberta, Toronto and Montreal stock exchanges. 
Bankeno is a public company which was incorporated under the 
laws’ OF Ontario and in 1979 was’ continued ‘iw Alberta as 1f 
incorporated under The Companies Act of that province. 
Bankeno's head and principal office is also in Calgary. Since 
incorporation, Bankeno's principal business activities have 
been participating in the exploration for hydrocarbons and in 
the development of mineral resources in the Canadian Arctic 
(Offer, page 4). There were outstanding as at December 31, 
1981, 4,097,004 no par value common shares of Bankeno. As at 
December 31, 1981, Turbo held, directly or indirectly, #24 GE 
Bankeno's issued and outstanding shares. If and when the below 
mentioned transactions are closed and assuming 100% acceptance 
of the Offer by Merland shareholders, Turbo will hold 
approximately 60% of the outstanding Bankeno common shares 
(Offer, page 20). 


By agreements dated January 21, 1982, each of which 
is conditional and will close upon Bankeno taking up any 
Merland common or preferred shares tendered under the Offer 


(1) Turbo has agreed to accept the Offer and tender 
10,074,687 Merland common shares owned by it (Offer. 
pages # and .12),. and 

(2) Bankeno has agreed to acquire from Turbo by the issue 
of 9,344,600 shares of Bankeno and Turbo has agreed 
to sell to Bankeno certain of Turbo's oil and gas 
assets” (Offer, pages” 1244nd* 1505 


- Merland is a company incorporated under the laws of 
Canada and continued under the Canada Business Corporations Act 
with its registered and printipal office ‘in° Calgary.®* ‘On 
December 31, 1980, there were outstanding 18,340,241 common 
shares and 2,000,000 convertible preferred shares of Merland 
(Exchange Bid, page 3). The common shares and preferred shares 
are listed for trading on the Toronto and Montreal stock 
exchanges. 


In June 1981, representatives of Turbo and of 


26/March/82 68C 


Compass of Canada Limited, a British Virgin Island company, 
,nhegotiated the purchase by Turbo of the shares of Merland 
Holdings Limited, also a British Virgin Island company, with 
principal offices in Nassau, Bahamas. The only asset of 
Merland Holdings Limited was 5,074,287 common shares of 
Merland, being approximately 27.7% of the outstanding common 
shares of Merland (Exchange Bid, page 5). The controlling 
shareholder of Compass of Canada Limited was Mr. R. John Adams 
who resided in Nassau. By an agreement dated June 2637198), it 
was agreed that Turbo would purchase on July 3, 1981, all of 
the issued and outstanding shares of Merland Holdings Limited 
thereby acquiring the above shares of Merland ("Adams Shares") 
at an acquisition cost of $13.13 Canadian per share payable in 
cash. By this purchase ("Adams Purchase") Turbo acquired 
indirect control of approximately 27.7% of the issued and 
outstanding common shares of Merland. 


An ancillary issue of some importance in the 
consideration of this matter is: when did the purchase of the 
Adams Sharesi bym@urbo oceurgithateisjs-one June 24, IMSis, or July 
3, 1981? The documents evidencing the transaction were not 
produced nor was evidence led as to the applicable law of the 
transaction, which may have been that of the Bahamas. Under 
the circumstances, the Commission can only adopt the langauge 
by which the transaction was described in Turbo's stock 
exchange bid referred to below, namely, that it was agreed in 
June 1981, that the shares would be purchased on July 3, 1981. 
The latter date is regarded by the Commission as the date of 
the purchase of the Adams Shares. 


On June 27, 419681, The Toronto Stock Exchange ("TSE") 
accepted notice of an offer made by Turbo dated June 26, be ie. 
to the common shareholders of Merland to purchase through the 
facilities of the Toronto and Montreal stock exchanges 
5,000,000 of the issued and outstanding common shares of 
Merland at the price of $13-1/8 net of commissions per common 
share ("Exchange Bid"). The "book" for the receipt of common 
shares tendered under the Exchange Bid was closed on July 14, 
TOS, 


Section 23 of the By-laws of the TSE is concerned 
with take-over bids made through the facilities of that 
exchange. Section 23.02(8) reads as follows 


“The tO if enor, . itis: winisi. ders), 
associates, and affiliates? shatll mor 
make any purchases of listed voting 
shares of the Offeree company from the 
acceptance by the Exchange of the 
Notice (of the Bid) until the 
announcement referred to in Section 
23.08(2) is made (the closing of the 
Bid)"; 
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The Exchange Bid itself stated at page 5 that Turbo 
would purchase the Adams Shares on July 3, 1981, and in the 
opinion of the Commission the Exchange Bid should not have been 
accepted by the TSE without an order suspending or waiving the 
Operation ofmgectién, 23%0f, the PShesyslaws.) ivei ist official 
who spoke at the hearing interpreted the Adams Purchase as 
evidencing a purchase of shares on June 24,,1981, three days 
prior to the date of the acceptance of the Exchange Bid by the 
TSE, and no such order was sought or made. The Commission is 
unable to agree with this opinion and holds that the Exchange 
Bid was made in violation of section 23 of the TSE By-laws and 
could be regarded as not exempt under section 88(2)(a) of the 
Act. 


At page 6 of the Exchange Bid, Turbo stated that 


"The purpose of the Bid is to seek 
effective control of the Company 
(Merland). If 5,000,000 Common Shares 
are purchased under the Bid and if the 
Purchaser (Turbo) completes the 
aforesaid agreement (to purchase the 
Adams Shares) on July 3, 1981, the 
Purchaser (Turbo) will own 
approximately 54.97% of the Common 
Shares (of Merland) outstanding as of 
December 31, 1980." 


In the Exchange Bid, Turbo also stated at page 4 that 
it 

‘<b presse ntd yo (rn ets om Jape) 265° 1.981 ) 
does not own any Common Shares (of 
Merland)". 


The outcome of the Exchange Bid was that Turbo acquired 
approximately 5,000,000 Merland common shares, being 
approximatel ya4272)0f the idr,'8 2018 33) isha res, ctbende rad ielt, the 
Offer, it is stated at pages 4, 20 and 28 that as at January 
26, 1982, Turbo owned or controlled 10,074,687 Merland common 
shares, representing "approximately 50%" of the outstanding 
Merland common shares, and no Merland convertible preferred 
shares. The discrepancy: in the percentages is not explained, 
notwithstanding that .in_law and in,fact ,there may baa 
substantial difference between "approximately 50%" and 
"approxi mate 1a, e74n, SAG a. 


Sections 3 and 4 of the Exchange Bid contained the 
following statements 


‘nner tPurchasie meGTharba:) trace ative aview 
that tthiidoes: not) Nh aveimaseia (kesidlt tof 
the foregoing transactions any obliga- 
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tion to make a follow-up offer as 
contemplated by The Securities Act of 
Ontario but presently intends to 
increase its interest in the Company 
(Meth ain'd) cece cs 


"The Purchaser (Turbo) presently 
intends that on or before December 29, 
L981, af wild either offer to acquire 
all of the remaining Common shares and 
convertible preferred shares of the 
Company (Mertand) by public offer on. a 
share exchange basis or otherwise as 
the Purchaser (Turbo) may determine at 
a consideration per Common Share of at 
beasts 1340/8 (net). dollars or €o 
negotiate with the Company (Merland) 
with a view of amalgamating the 
Purchaser (Turbo) and the Company 
(Merland)s andyan) the, course. of such 
amalgamation to exchange common shares 
of the amalgamated company for Common 
Shares of the Company (Merland) on the 
basis of the valuation of the Common 
Shares of the Company een) being 
ate least 13, 1/8 Cnet), dol Lars’, 


On. Joly 8, 1.968.1,, Turbo published a’ clarification 
("Turbo Clarification") of the Exchange Bid which was accepted 
by the TSE on that day and disseminated by the TSE to its 
members by Notice to Members No.3318 dated July 9, 1981. The 
Turbo Clarifinc ation reads, in part, as, tollows 


“"Byeway ¢0f  charification of the plans 
and proposals of Turbo Resources 
Limited (the "Purchaser") as set out 
in section ,4 of the natice of “the 
Purchaser dated June 26, 1981 to the 
Toronto Stock Exchange and the 
Montreal Stock Exchange of the bid 
through ithe  »facilicies of the 
Exchanges for up to 5,000,000 common 
shares of Merland Explorations Limited 
(thes ’Company,’) at. the price of $13 
1/8 (net of Commissions) per common 
share,» the Purchaser,will, effect, or 
cause to be effected, a transaction on 
or before December 29, 1981, whether 
by. wayiof cay take-over bad to the 
holders resident in Canada of the 
remaining,.convertible ,preferred shares 
and common shares of the Company or in 
some other manner, which will provide 


26/March/ 82 | Fela 


to the holders resident in Canada of 
such convertible preferred shares and 
common shares of the Company the 
opportunity to receive a consideration 
per common share of the Company (as 
presently constituted) at least equal 
in value to $13 1/8 (net. of 
Commissions) per common share." 


The "transaction" described in the Turbo Cladrification.is 
referred ta in these réagana as che” “Fotlaw-up ObLLZation”. 


By letter from its solicitors dated*July 7, 1961., 
while the Exchange Bid was still current, Merland requested the 
Commission to convene a hearing for the purpose of deciding if 
Turbo should be required to make an offer for any and all of 
the Merland shares not owned by Turbo at the price of $13.12. 
The letter reads, in part, as follows 


"The Company (Merland) believes 
that the Offer (a reference to the 
Exchange Bid) constitutes an illegal 
take-over bid. The private agreement 
with the major shareholder (a 
reference to the Adams Purchase) and 
the Offer constitute one take-over bid 
for purposes of The Securities Act, 
1978 (Ontario) (the "Act") and all 
shareholders are required to be 
offered the same consideration... 


"In the present circumstances all of 
a major shareholder's holdings (a 
reference to the Adams Shares) have 
been purchased and only a portion of 
the shares held by the public are to 
be purchased. Turbo should be 
required to bid for all of the shares 
held by the public for $13.13 
(Canadian) per share..." 


The Commission called a public hearing to consider this 
application which hearing commenced on July 9, 1981, and 
continued through the following day. At the hearing, counsel 
for Merland stated that his client's application was based on 
gmetron Hii wrethe met which reads ‘ase foltows 


"(3) Subject. ato. any decbsion’) of the 
Commission under section 99, where a 
take-over bid or an issuer bid is 
made, all holders of the same class of 
securities shall be offered the same 
eonsideration..." 


Counsel for Merland also submitted that the Turbo Clarification 
was lacking in definiteness and particularity regarding the 
implementation of the Turbo Follow-up Obligation. 


Counsel for Turbo had the following to say in 
response to the foregoing allegations by counsel for Merland 


"Mr. Chairman, the target company, 
Merland Explorations, has through its 
counsel alleged that the un- 
conditional Stock Exchange bid that 
has been made by Turbo Resources and 
accepted by the Toronto and Montreal 
Stock Exchanges, constitutes an 
illegal takeover bid. 


"Evidently, this is because Turbo's 
Stock Exchange offer was not made 
immediately for all of the remaining 
shares at fifteen-and-a-half (sic) ... 


Slt" 1s" the firm position of Turbo 
Resources that its purchase of the 
twenty-seven, percent block, ot twenty— 
two percent on an undiluted, 
unconverted basis, which has been 
followed by ... the unconditional 
offer to purchase through the 
Exchange, and the unconditional 
commitment to provide the equivalent 
consideration to all of the other 
shareholders of Merland, within a 
reasonable time frame, provides, in 
form and in substance, equal treatment 
to all of the other shareholders of 
Merland 


"The unconditional two-step equivalent 
etter to all” of the” other 
shareholders, does fall within the 
Principle of treating all ofsthe 
shareholders on an even-handed and 
equitable basis 


"It appears to me, and let me assure 
the Commission on behalf of Turbo, 
that the Turbo position and the Turbo 
offer is not in any way a sophisti- 
cated gloss and technicality. It is 
not in any way designed to obscure any 
of the” basic “phitosophies* or” the 
Ontario Seturities’ Act. 
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"The Turbo proposal may be novel in 
the Sense that AC 16 the, first. came 
it may have been proposed and 
certainly, dealt with before the 
Commission. 


"But it is rather simple and it is very fair. 


"Tt is simply structured to permit. a 
purchaser, who has acquired an initial 
DrOckK "CL slates bY Gireg.. COULT Act ...t0 
make an unconditional and equivalent 
offer to all of the remaining share- 
holders in a two-stage integrated 
transaction within 180 days of the 
initial purchase. 


"we will come to this, I think, more 
fully, but I believe it is accepted 
that there is no legal, technical or 
statutory obligation on Turbo to make 
any offer to the remaining 
shareholders, 


"By the Cerms Of lunbo @ ofrer and un 
conditional commitment, Turbo has 
voluntarily committed itself to this 
two-stage equivalent follow-up offer, 
in accordance with the principles of 
equality that have been set out by the 
Legislature “in Sectton 91€T) of the 
Bet. 


"Turbo believes that its unconditional 
offer and unconditional commitment 
respond to the standards of good 
commercial behaviour, based upon a 
concept of equity between one 
shareholder and another. 


"Very fundamentally, Turbo has made an 
unconditional offer, it has made an 
unconditional commitment, to provide 
all of the other shareholders with a 
consideration at least equal in value 
to that paid under the direct 
purchase, and that is where we are at 
this moment." 


(Transcripteore duly 105 1981.” o.25"et Seq.) 
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The Chairman at a later point in the hearing asked 
counsel for Turbo what officers and/or directors of Turbo were 
with him before the Commission. This counsel replied that 
there were present the Chairman of the Board, the President and 
a third director. The Chatemanttwenusaid ite *eounise Il for Turbo 
"...1 want you to understand the 
reason for asking what client 
representatives you have with you, and 
I want to make sure that there is no 
misunderstanding on your part or on 
Our part, as to the plans of your 
client Turbo. 


"As I understand what you said, it is 
that there is without any qualification 
whatsoever, of any kind or description, 
the intention to make a follow-up 

offer that ts stota iy, uncomditi ona li; 
that will be for the consideration of 
equivalent value of $13.13 Canadian 

per > shares sthatethat Sfoltow-up offer, 
albeit in two stages, will be made and 
will be completed within the one 
hundred and eighty days time frame 
specified by the Ontario Act? 


"I would like to know on the record, 
through you, as a formal representation 
tO us, that’ that. ts so, with your 
ebiientdsbauther ity 7! 


to which counsel for Turbo replied 


"The noticé tosmembers: of the 

Toronto Stock Exchange reflects that 
unconditional commitment, and the only 
subject? for squala fication! tebits ois 
any ruling which may be made by this 
Commission." 


firenscriptsedulys lO, LOStsis Ss 320% 


At avstill further) point in’the hearing the Chairman 
said toe Counsélyfotes Turbo 


HAs: launderstand Vitses youreelient 's 
position = and” Correct@me vital an 
ineoLrect = An connection “wrth tts 
acquisition, the proposed acquisition, 
of the securatiessofaMer land} lasdain 


26/March/82 | . 75C 


Ss if = 


effect attorning to the jurisdiction 
of Ontario with reference 4tonSectizon 
oe! 


to which «ecounse L/for »Tunboyrep Led 
“COLree cian 
(Transcript idly eh0% 4b981 sepa 


In the transcript of the hearing provided by the 
reporter the word "attorning" in the above quotation appears as 
"returning". It is the clear understanding of members of the 
Commission who were present at the hearing that the word used 
by the Chairman was "attorning" and was so understood by 
counsel for Turbo to whom the question was addressed. The word 
"returning" makes no sense in the context. The Commission 
believes the substitution to be a reporting error and directs 
that the record be amended accordingly. 


The outcome of the July 1981, hearing was that, on 
the basis of Turbo's firm and unequivocal undertaking ("Turbo 
Undertaking") to make a follow-up offer analogous to a 
follow-up offer under section 91(1), Turbo was permitted to 
continue with the Exchange Bid on condition, among others, that 
intensive efforts were made to contact all common and preferred 
shareholders in Canada of Merland to advise them of the terms 
of Turbo's Follow-up Obligation as set out in the Turbo 
Clarificat pon 3 


In December 1981, Turbo applied to the Commission for 
a ruling to the effect that the time within which Turbo had 
undertaken to effect or cause to be effected the Follow-up 
Obligation be extended from the expiry date of December 29, 
1981, for a period ofsiupt toe6urdays: In a letter submitted to 
the Commission supporting this application reference is made to 
the fact that Turbo had been negotiating with third persons 
with a view to considering alternative structuring of what was 
called the “subsequent transaction", \ This application was 
opposed by certain Merland minority shareholders. The 
Commission, on the basis of evidence given during a public 
hearing on December 21, 1981, granted an extension for such 
time so that the Follow-up Obligation would be completed by 
Turbo.and securities taken up and paid for under the Follow-up 
Obligation by not later than the close of business on Friday, 
February 26, 1962. In the course” of announcing ‘that the 
extension would be granted the Chairman addressed the following 
remarks to counsel foriTusbhso 


"We note ... arguments made on behalf 
of yourtclient with’ referéncesto the 


* (1982) 3 OSCB 65Cc. 
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calculation of consideration and we 
dravetO..y our. attention. that the 
wording in the Statute in Section 
91(1) provides for a consideration per 
secur ty. inate least, equal...in<value- . 
We note for your client's attention 
thie ecauta on, .given.to: your. client.<at 
the hearing this summer (that is to 
say sw dinoduly 1981)... We, reiterate;.that 
caution to your client, and we note 
that your client has been well advised 
of jthe Commission’ se attitudes. and 
concerns. with, the. language of that 
part)-off Sectuon, 9140), ... Showld rthe 
offer when made by Turbo, in the 
opinion, of the OSC staff or any 
security holder of Merland, not comply 
With iGhe (pmo varsjlions, of ..$ ect tonss9 1, in 
particular with the provisions of the 
Gone l der ativongsper, security .to..be, “at 
least equal in value", we note the 
Highs, of -ther~.securaty holders.» t.o 

app loytoy athe .OSC. tor, the. Courts. yfor ua 
detexmination of that. piesues., in 
granting the extension we have granted 
haday,,, awe, yo pecislicailsl yostateys that, thie 
extension does not abrogate rights, if 
any, that may be held currently by any 
security holder of Merland with 
reference to prior representations 
and/or undertakings given by Turbo." 


The; tpreambile,ato the .formal, order dated December, 21, 
1981, giving expression to the decision of the Commission 
reads jin,» part, jas: 7£0.,lows 


O) 


“Upon .the..app lication .of..Turbo 

Ries ounces, sli bmitthed .G'.Tu bo!) aene forsan 
order under section 99(e) of the 
SecurLiies, Act... ,.extending: the time 
within which Turbo must make its 
fEohlowsup «offer ~Cthe sO fitter") -pur suant 
togsect one9 1 Cl) of uthe sActsy tio 
security holders of Merland 
ExplomatLons «Limited .~¢"Mer land! 'b* 


and directed that, pursuant to section 99(e) of the Act, Turbo 
be exempt from the requirement that the Follow-up Obligation be 
completed on or before December 29, 1981, provided that the 


*101987) 43 .05CB L4B 
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Follow-up Obligation pursuant to section 91(1) of the “Act “ve 
completed by not later than Friday, February 26, 1982. 


By Letter dated” January 45> 1982 counsel, for. urbo 
wrote to the Commission saying in part as follows 


"rhe Application (for extension Sf time ) 
...was not made pursuant to Section 
99(e) but rather was made pursuant to 
the terms of the stock exchange 
take-over Bid" date? J une? 26, 1981 ,” *as 
clarified on July 8, 1981 (the 

Rid") .™ TE you Teview the Appli catiran 
you will find no reference to Section 
99(e) but rather reference to the 
Application being made pursuant to the 
Bid Putt hett’ 4 "yas Fev ew) the 
transer Let ,of) the hearing you wilh 
find that at the commencement of the 
hearing the writer, on behalf of 
Turbo,’ clear ly indicated ‘that ithe 
Application was being made pursuant to 
the Bid and in accordance with the 
terms of the Bid. 


“We note’. farther that “cheliir der .refers 
to .the’ Application, as "an dpp lication 
for an extension of the time within 
which Turbo must make a follow-up 
offer ‘pursuant’ to Section 91 Ch) *of ithe 
Act and that the first numbered 
paragraph of the Order refers to an 
offer . pursuant to. that Sect rom) (The 
Application constituted an Application 
for an extension of the time within 
which Turbo must effect the 
transaction required pursuant to the. 
Bid -.Turbo has consistent ly "taker "the 
position, Eat at lis Pret rsubfect. te 
Section VE Wy of PrnerAct Fandene 
determination to that effect has yet 
been made. The subsequent transaction 
referred to “In “the *Applicatvon~efinds 
its sole) baeirs/in., the PRid/ as. contsrmed 
at the hearing in connection with this 
matter before the Commission on July 
fv and “Tlylsren), £98 Pad thet sin 
Settion FC1L) Sof, creeret ry 


Turbo purported to fulfil its commitment to complete 
its Follow-up Obligation by causing Bankeno to make the Offer 
which is theysubjecteof this hea@ranmgae “Tt rePto* be *noted "that 
in the Follow-up Obligation as described in the Exchange Bid 
26/March/82 : 78C 
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Turbo stated its intention to be that. it would either offer to 
acquire all of the remaining common and convertible “shares of 
Merland or would negotiate with Merland with a view to 
amalgamating Turbo and Merland. The Turbo Clarification of the 
Exchange Bid whereby Turbo undertook to 


sei tect; or vcause to be effected, a 
transaction...whether by way of a take-over 
bid...or in some other manner, which will 
provide. the opportunity..to receive 4 
consideration, ..,at least ,equal in value to 
$13 1/8 (net of commissions) per common 
BAe we 


acquires a new significance in light of the action that was 
eventually taken. It is observed that section 91(1) of the Act 
directs that where circumstances so require a follow-up offer 
shall be made by the offeror that made the take-over bid, i.e., 
Turbo. The substitution of a subsidiary company as the offeror 
in a follow-up offer would require an exempting order from the 
Commission under section 99(e) but no such application was made 
at the time the application was made for an extension of time 
in December, 1981, or later. Accordingly, the Commission makes 
no finding as to whether or not Turbo may rely upon the Offer 
as satisfying Turbo's obligations to the Merland minority 
shareholders under section 91 of the Act or pursuant to the 
Turbo Undertaking. 


Stated in summary form, the Offer made by Bankeno on 
January 26, 1982, is one Unit (consisting of 1.3 common shares 
of Bankeno and one warrant to purchase one Bankeno share at a 
price of $10.00 per share) for each common share of Merland and 
2.233 Units for each preferred share of Merland tendered to the 
Offer. Each Bankeno warrant will expire four years from the 
termination date of the Offer and will entitle the holder to 
require Turbo to purchase such warrant at a price of $2.75 per 
warrant during a 30-day period commencing one year from the 
termination, date of the Offer. The Offer was to’ be open for a 
period commencing on the date of the Offer and expiring on 
February 18, 1982. That date has subsequently been extended. 
The Offer was not conditional upon a minimum number of common 
shares or preferred shares being tendered, but Bankeno reserved 
the right not to take up any Merland shares that might be 
tendered in the event of certain material changes in the 
undertakings, assets or capital of Merland subsequent to the 
date (of the, Offer...) taiwas. Stated) ino the ster (page 4) Ehat 
Turbo had agreed to tender the 10,074,687 Merland common shares 
held by Gt. it, sias. pointeds ont ini wthe Offer (pages 4 and 20) 
that a consequence of the Offer might be to reduce the ‘number 
of Merland common shares and preferred shares held by the 
public to the point that liquidity would be affected and the 
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shares would be delisted on the stock exchanges. 
Contemporaneously with the making of the Orter, the orrectors 
of Bankeno conditionally agreed to issue to the holders of 
Bankeno shares purchase warrants as described above. The Offer 
stated that after giving effect to the Offer and assuming 1004 
acceptance thereof (excluding U.S. shareholders) there would be 
42,361,611 Bankeno shares outstanding. The Offer under the 
heading "Reasons for the Offer" states (page 12) that prior to 
making the Offer Bankeno had been approached by Turbo with a 
proposal to make a take-over bid to holders resident in Canada 
of the outstanding Merland common and convertible preferred 
shares and that Bankeno had been advised by Turbo that its 
Offer would satisfy a prior obligation of Turbo. Such 
obligation arises presumably under. section S91 or the-Ack or 
pursuant to the Turbo Undertaking. 


On February 16, 1982, after all the evidence had been 
heard and all argument, other than on behalf of Turbo and in 
reply, had been heard, Turbo, without Prigr notice “or “any 
nature ‘to the Commission or counsel for its staff, successfully 
applied ex parte to the Chief Justice of the High Court of 
Ontario for an order of prohibition against the continuation of 
the hearing by the Commission. On February 1/7 and 18, an 
application to continve the prohibition was heard on notice by 
Madam Justice Van Camp of the Divisional Court and was 
dismissed. The endorsement on the record reads in part as 
follows 


"The applicants have satisfied me that 
section 91(1) is not applicable as 
certain conditions thereunder have not 
been met. But there remains ‘a 
question of jurisdiction either under 
section 91(3) or an undertaking 

given by the applicants... .* 


The hearing before the Commission resumed on February 
19, 1982, and, after hearing argument by counsel for Turbo and 
_in reply, the Commission delivered a short form decision 
advising that reasons would be issued in due course. That 
decision reads, in part, as follows 


"There are five separate items we wish to deal with: 


"7. On the assumption that Section 91(1) 
of the Securities Act of: Ontario is 
applicable, we determine that the 
consideration per Merland common share 
is not at least equal in valwe’ to 13 
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and 1/8 dollars paid in June or in 
July, 1981 or now; being the greatest 
consideration paid under the Parties 
Agreement with the Adams' interest and 
pursuant to the Toronto Stock Exchange 
Sakesovers bid. initiated by Turbo. 


On the assumption that Section 91(3) 
oF the (Securitves, Act of, Ontario 1s 
applicable, we determine that all of 
the holders of the same class of 
Meriand securities will not be 
offered the same consideration 
pursuant to the Bankeno offer of 
Lannany 26th, l98J..as .so. offered to 
such class of security holders 
pursuant to the Agreement (for the 
purchase) of the Adams' interest and 
pursuant to the Toronto Stock Exchange 
take-overs bid initrated by Turbo.. 


On the assumption that Section 99(c) 
of the Securities Act of Ontario is 
applicable, we determine that the 
consideration offered by Bankeno in, 
discharge of Turbo's obligation is not 
ate least equalwin value to 'l13 "and 1/8 
dollars paid in June or July, 1981 or 
now being the greatest consideration 
previously paid. 


On the assumption that the Commission 
is exercising its general jurisdiction 
to police its procedures and to 
inquire into whether the formal 
undertaking as given to it, as 
generally described on Pages 25 to 36 
ofthe, transcript. of the. public 
proceedings before the Commission in 
July. 1931 was fultiiled, the 
Commission determines that the Bankeno 
offer, of January 26th, 1982 does not 
offer consideration equivalent to 13 
and—l/-S-—-doblars paid in June or July, 
1981 or now, per common share of 
Merland and that accordingly that 
undertaking has not been fulfilled. 


"The last item of our decision. 


Unless a new offer is immediately 
forthcoming with the appropriate 
regulatory request for extension, the 
Commission intends next week to 
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instruct its staff to seek a 
Compliance Order before the Courts of 
Qncarro. 


The words in parentheses in paragraph 2 above were 
omitted in the original transcript, the Commission believes, 
due to a reporting error and the Commission directs that the 
transcript be amended to include them. 


With regard to Items No. 1, 2 and 3, the condition 
precedent to the application of sections 91(1), 91(3) and 99(c) 
is that Turbo made a take-over bid for the Merland shares. The 
Court did not rule specifically on that point nor did it rule 
whether, if a take-over bid had been made, it was exempt from 
the requirements of section 89 by virtue of paragraph (a) OE 
(c) or both of section 88 (2). 


If indeed Turbo made a take-over bid within the 
meaning of the Act, that event took place in June 1981. There 
are plausible grounds for holding that such was the case and we 
so find. It was Turbo's stated intention in June 1981, to seek 
effective control of Merland. With that purpose in mind and by 
transactions that were carried out contemporaneously, Turbo 
acquired approximately 55% of the shares of Merland through the 
purchase of the Adams Shares and the Exchange Bid. The Adams 
Purchase, although pursuant to an agreement dated June 24, 
1981, was not to close until July 3, 1981. Having established 
its position with respect to those shares Turbo made its 
Exchange Bid in Ontario on June 26, 1981, to close on July 14, 
1981. The interlocking of the two purchases indicates that 
they can properly be regarded as one take-over bid for the 
purchase of Merland shares from shareholders, some of whom were 
in Ontario, in furtherance of Turbo's stated intention, and we 
so find. It was made without compliance with section 89 and in 
purported reliance on the exemptions in paragraphs (a) and: (c) 
of section 88 (2). As noted earlier in these reasons, however, 
to the extent that it was made through the facilities of the 
TSE it was not entitled to exemption. In the opinion of the 
Commission the aforesaid take-over bid is subject to section 92 
(1). In addition, pursuant to the Turbo Undertaking, Turbo is 
required to complete the Follow-Up Obligation. 


The Commission does not at this time propose to 
invoke section 91 (3) of the Act. 


With regard to Item No. 4 of its short-form decision 
of February 19, previously quoted, the Commission takes the 
posativon tiat ats mandate. 1s stated sin section 2 of the Acre 


It is to be responsible for the administration of the Act. The 
powers conferred on the Commission fo require observance of the 
atatute..are.tosbe. found.» in. part, in sections 123° and 124. (im 
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those sections, the Commission is directed to act in the public 
interest. Where an undertaking has been given to the 
Commission and where in reliance upon that undertaking the 
Commission refrains from wSingwitsicpowers eter block” a take-over 
bid? sctron swilbtbeytaken “inmnQnt arto owh bell confirms the 
statutory policy clearly laid down in the Act. In these 
circumstances the Commission is not only authorized but is 
Bequilred (to fensune pwithin the limits of “its powers that in the 
public interest the Turbo Underegk 1 ng tis; ofwl fil Ved: 


In the present«case, the -executive officers of Turbo, 
through its counsel, gave a specific and unconditional 
undertaking that-Turbo would make a follow-up offer to the 
Merland shareholders on the terms and in the manner required 
under section 91(1) of the Act as if that statutory provision 
had been applicable. That this was Turbo's understanding of 
its commitment is confirmed by the application made in 
December, 1981, for an extension of the 180-day period that is 
a governing feature of the follow-up procedure prescribed in 
section 9VCl) a yiThcie issue snow the fore Mohe Gomis ion is whether 
in compliance with the Turbo Undertaking, Turbo has made or 
caused to be made an offer for the’ Merland shares at and “for <a 
consideration at least equal in value to the greatest 
consideration paid for shares previously acquired, namely $13 
1/8 (net) Canadian per share... 


Extensive argument was presented as to the meaning 
that should be given to the phrase "consideration at least 
equal in value" in the context of the language in which it 
appears atl seetion /9LCl)- andveee tion 99(c) sof ithe Wert It was 
sibmitied yon behal: lof tiunbel that: “value ainethat® context 
should be determined by reference to the "net asset value" of 
the Bankeno shares as it would be after consolidation with 
Bankeno's assets of the assets acquired from Turbo and of 
Met band sMassetsyClNewy Bankeno™) 8© Gounisel? for the app liveant's 
submitted, however, that "value" should be the price that might 
be expected to be paid for the Bankeno Units in the market 
following the completion of the Offer and the other 
transactions therein described. The questions for 
consideration by the Commission in this case are, accordingly 


1. whether "value" should be regarded as 
"net asset value" or as "market 
pri¢et, and 


2. $61 Ge market sprice” +is Consade red 
appropriate, what factors should be 
applied in determining the price of 
Bankeno Units in the market following 
the completion of ‘the Offer, or 


ote if "net asset value" is considered 
appropriate, what factors should be 
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applied in determining the value of 
Bankeno Units? 


It was evident from judicial decisions and dictionary 
meanings presented to the Commission by counsel that the word 
"value" may be given a variety of meanings depending upon the 
situatiom im Which its dsesis sre bevant. andhitheocodtext sof the 
Leg isilatiom in, which) @t) appears. Titian tape pelestiiny then anadian 
Bar Review of December, 1981, Elmer Driedger, Professor of Law 
Emeritus, University of Ottawa, says that after struggling with 
the: three talleged.rules of anterpretatroncof stiatutes:,d the 
mischief trabe> tthe clnteralerule andvthes gotden +rulieyehenia’s 
come to the conclusion that they have now been fused into one 
which he expressed as follows 


‘The. words of can<Act are.lto:.bée (vead oun 
theiraentnne coutext bam stherer 
practical and ordinary sense 
harmoniously with the scheme of the 
Act, the object of the Act and the 
intention of “Parliament {"* 


we found the material relating to the meaning of the word 
"value" presented to the Commission instructive but not 
applicable to the facts of this case and hold that the word 
"value" as used in section 91(1) of the Act should be 
interpreted in accordance with Professor Driedger's statement. 


To begin with the scheme and object of the Act and 
the intention of the Legislative Assembly, the "mischief" that 
section 91 addresses is the exception to the general principle, 
that all shareholders should be treated alike under a take-over 
bid, created by the introduction of the private purchase 
exeumphion in  PeCLi owm-65 02) Sle} se Part RI FISl ther KEGs 
extending from section 88 through to section 100, lays down the 
procedure to be followed in a take-over bid. The underlying 
purpose and intent is that all the shareholders of the offeree 
company shall be given full information regarding the terms of 
the bid and offered the same or equivalent consideration. 

When, however, a take-over bid is effected by a purchase from 
less than fifteen shareholders (the so-called private agreement 
purchase) without an offer being made to the shareholders 
generally and a premium price of 115% or more of the 
established market: price at the time is paid, ‘section 91 (1) 
requires that a follow-up offer shall ‘be made to the 
shareholders generally eo?. for a2%eoustderation fat «keast equal 
in value..." to the consideration paid ‘under the private 
agreement purchase. The genesis of section 91 is discussed in 
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the reasons for decision issued by the Commission in The Matter 
of Stuart Bruce McLaughlin et al *, and we adopt that 
d1Scu6s:1.0n asp aut mcomporabeds heres W.e41t should be noted that 
section 91(1) comes into play only when there is a published 
market for the shares, In the present case there were 
published markets for Merland shares in the stock exchanges in 
Toronto and Montreal and the price of $13-1/8 paid in Julye for 
the Merland shares purchased at that time was in excess of 

Li S2A*j off ehhel es tablished market price at the time of those 
purchases. The Adams Purchase was at $13.13 whereas the 
Exchange, Bidsswas,,at, $13-1)/-8i0 net. of commissions). In this case 
the, Commission) hase aciceptied! $43 4 SaCnet eof commissions) ag 

the relevant consideration. 


In order that equality in value between the 
ce omenideq ation) ipand! ondstherctake-overebid-‘and the consideration 
otdtee ds nmedtines Oiffexrs mays ibe: mass escieds in~th ic case, where the 
epnse.deraitioniep aids tinesthestake>over sbadiliwas paid in actual 
dodslerces they values ofethes Consideration offeredh uns ithepoffer) 
not being paid in dollars, must be expressed in dollars. The 
Commagsisii omy icany jcomes to, nos other conclusion. in the present case 
Dintestiatertherrconme risa onl ofesthencaliue sof the securities into 
dollars can only be effected by determining what the market 
Prices ofrithose, isecuriitdesewouldbibe ‘at the date of the Offer. 
Ine phives jpresienty casey) cthes price paid for the shares acquired for 
cash ain whe oursedf" ithes take-over. bidaand! the value of the 
securities offered in the Offer must be susceptible to direct 
comparison. In this case, only the market price that would be 
paid for the follow-up offer securities, the Bankeno Units, 
can determine their value. 


A further matter that must be addressed in 
considering the equivalency of values in the application of 
Se cteton) 9rl.(led tase tol doggaithe the, amount! ofeche consideration 
paid on the take-over bid that is to be compared with the 
consideration stated in the follow-up offer. Under section 91 
Cl )stthes of ajo rhwundecs sther diakie—owe Fe-bidi 4s allowed 180 days 
within which to make its follow-up offer. During that period 
Ota aay HON t hisoeemor es oreylessedé theshareholders,. who had been paid 
cash on the take-over bid will have had the use of the money 
paid to them and the purchasing power of the dollar may have 
deol neds.) eMhermqueisit tion. icy wheither4.ineorder thatethere may be 
equality between the shareholders, some allowance for these and 
other factors should be made in determining ansamount® that 
should be deemed to have been paid under the take-over bad. 


That issue was dealt with at some lengths in» the 
decision of Madam Justice Boland in Re Stuart Bruce McLaughlin 
et al.*** However, in the present case, where the 





* (OS loisl OSCR P&C; ateslOL0 tive. 
** Exhibit 6 in the hearing of July 9 and 10, 1981 
SEPT 2823. 0SCB Cl at C7 et seq. 
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consideration stated in the Offer is in the opinion of the 
Commission substantially less than the take-over price, $13 1/8 
(net of commissions), the question is premature and an answer 
is not required, but the Commission notes in passing, as it did 
in the July and December 1981 hearings relating to these 
proceedings, \that both section 91(1)) of. the Actdand thei turbo 
Undertaking to the Commission speak of a "consideration at 
least equal in value" to the consideration previously paid. It 
is obvious from any reasonable basis of comparison that $13 1/8 
paid in March 1982 is of less value than $13 1/8 paid in July 
L961, 


In these reasons attention has been directed to the 
interpretation of section 91 (1) and the related section 99 Ce) 
on the basis that Turbo made a take-over bid in June 1981 to 
which those provisions of the Act were applicable. If it 
should be found in another forum that this was not the case the 
opinions expressed with regard to the interpretation of those 
sections are nevertheless applicable, mutatis mutandis, to the 
Turbo Undertaking to complete the Follow-up Obligation given by 
Turbo to the Commission during the course of the July 1981 
hearings ‘Turbo's- obligations in that" regard yare* the: same 
whether they arose by the Act or by its voluntary commitment 
and undertaking. 


"Market price" being in the opinion of the Commission 
the basis for the determination of the "value" of the 
consideration stated in the Offer in the present case, 
consideration must be given to the second question noted 
earlier in these reasons. That question is how the "market 
price" of the Bankeno Units, which are not yet being traded, is 
to be determined. Evidence in this regard was given by expert 
witnesses from four leading investment dealers. Their approach 
to determination of “market price" was the same in each 
instance. "Market price" would be some lesser amount than "net 
asset value" of New Bankeno determined by applying an 
appropriate discount. The witnesses differed in their opinions 
as to the "net asset value" of New Bankeno and as to the 
discount that should be applied in determining the prospective 
"market price" of its shares. There was a common understanding 
however that the “market price" would be the price paid in a 
"normal" market, being one in which there is neither any undue 
selling pressure nor undue buying demand distorting the "market 
price’ of thet securtt lee, 


wood Gundy Limited had been engaged by the board of 
directors of Merland to act as financial advisers and provide 
advice to a committee of the directors as to whether the Offer 
had value at least equal to $13 1/8 per common share of 
Merland. The directors themselves had prepared and published a 
Digectons' (Cigcular.dated February 5, 1982. in witchsit was 
stated that they had determined not to recommend acceptance or 
rejection of the Offer -inhview of ‘the fact Svat ithe Sopinions of 
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the value of the Offer which had been received differed 
Significantly in their conclusions. (It was also the case that 
certain of the twelve directors of Merland were directors of 
Bankeno and of Turbo.) 


Mr. Richard H. McCoy, a Vice-President and Director 
of Wood Gundy Limited who functioned in the corporate finance 
side of the firm's operations, expressed the opinion that the 
"market value" approach was appropriate in the present case for 
the particular reason that it was a minority situation in which 
the shareholders would have no control over the company or its 
assets. The only way they could realize their interest in the 
package offered to them (the Bankeno Units) was to sell in the 
market. He considered that a "net asset value" approach was 
appropriate when the valuation of a company was required in 
connection with an amalgamation or business combination. Mr. 
MeCoymeconsidered that .to arrive at a "market value" a 24% to 
34% discount from "net asset value", or a six to eight times 
cash flow factor, was required. On that basis, he arrived at a 
market price for the shares of New Bankeno of between $6.24 and 
$8.32 per share. With regard to the warrants which carried a 
"put'' at $2.75 after one year, he applied a discount to arrive 
2 saGprecent Gvalue \of .between, 52730 .and .52.40-4 He noted that 
Turbo did not indicate that it had provided backup financing to 
meet the (costlof™the Uputs" ybut he assumed, for “the “purposes: of 
his evidence, Turbo would be credit worthy. His conclusion was 
that the upper end of trading in a normal market using the most 
favourable rates of "net asset value" and cash flow indicated a 
maximum market value of the Bankeno Unit of about $10.50. 


Dominion Securities Ames Limited had filed a letter 
with the Commission written by Mr. Peter R. McMullin, Vice 
President and Director - Research and Marketing. Mr. McMullin 
was present at the hearing. He was requested by the Commission 
to give evidence and did so. He confirmed the statements in 
his letter as being opinions of his firm. He said that putting 
aside any consideration of the time value of money he was of 
the opinion that a tendering shareholder would have little or 
nO} possibility.of attaining an.equivalent cash walue of $13.13 
for the securities offered, that is to say, the Bankeno Unit, 
He said it was extremely difficult in present market conditions 
to translate "net asset value" into share price. He observed 
that there were many examples of share prices selling at 
Significant discounts to "net asset value". It was the opinion 
of his firm that although it was hard to generalize, in current 
conditions a share in an oil and gas company might sell at 
one~half the. "net asset value". Mr. McMullin said that his 
‘company believed that equivalency of value meant that the 
tendering shareholder should be able to receive the same cash 
value as the majority owner received (a reference to the July 
1981 purchase at $13.13 cash per common share paid under the 
Adams Purchase). In his opinion the Offer was significantly 
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lower in value than the consideration paid under the Adams 
Purchase or the Exchange Bid and did not provide equivalency of 
value. He gave us his opinion that the net realizable value of 
the Bankeno Unit would be between $7.36 and $9.91. 


To support Turbo's submission that the value of the 
Bankeno Unit was at least equal in value to the $13 1/8 paid 
for Merland shares on the take-over bid, counsel for Turbo 
called Mr. Norman Fraser, Vice-President and Director of 
Pitfield Mackay Ross Limited and Mr. Terrance K. Salman, a 
Vice-President and Director of Western Canada for Nesbitt 
Thomson Securities Limited. 


Mr. Fraser stated that he had been retained by the 
directors of Bankeno to advise on whether the Bankeno Units 
would provide Merland shareholders with the equivalent of $13 
1/8. In Mr. Fraser's opinion, the appropriate method of 
valuing oil and gas exploration companies was the "net asset 
value" approach. He said that he used the "net asset value" 
technique in arriving at the value of the Bankeno Units 
because, among other reasons, such an approach disregarded 
market conditions and the securities market was very volatile 
at this time. In his opinion, the New Bankeno shares would 
have a “net asset value”™ of about $9.00, and the warrants would 
have a value approximately the same as that which was provided 
by Mr. McCoy or about $2.30, leading to a Unit value of 
approximately $14.00. He estimated that "market value" would 
be about 70% to 80% of the "net asset value" plus the value of 
the warrant, or $10.50 to $11.65. In response to questions 
from a Merland shareholder, he acknowledged that if he were 
given the choice of taking a Bankeno Unit or $13 1/8 cash in 
exchange for a share of Merland he would take the cash because 
he said that he did not see the Bankeno Unit trading at $13 1/8 
on the market. He also acknowledged that although a bank would 
not pay $13 1/8 for a Bankeno Unit, he believed that it would 
lend money to buy other assets on the basis of that value. 


Mr. Fraser said that his opinion followed exactly the 
words of Turbo’ s undertsking= in the turds €larifrTestion,* that 
the Bankeno Units would provide to the Merland shareholders 
"the opportunity to receive a consideration per common share at 
least equal in value to $13 1/8 net of commissions", He 
acknowledged that the realization of this value would come over 
a period of time and he did not think it would be immediately 
available in the marketplace following the issue of the Bankeno 
Units. The phrase "an opportunity to receive" in the Turbo 
Clarification in his opinion expressed. a range in time and 
uncertainty as to when that amount might be realizable. 


Mr. Salman expressed the unqualified opinion that the 
Bankeno Units were at least” equalsan value™ tor 619) 17'32)* In 
arriving at this opinion he ‘st at'ed ‘that’ hé*"ised* 'diecount ed 
cash flow value" and the "net asset value" methods because no 
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other methods were used in valuing oil and gas assets and 
companies. In Mr. Salman's opinion, the "net asset value" of 
the Bankeno shares following the completion of the Offer would 
be $10.02 and the warrants would have a "market value" of 
$3.79. ) Thiet caves valwesof $1.6 .75,to« the, Bamkeno Unit. 
Applying a discount of 40% to the "net asset value" of only the 
Merland component of New Bankeno would result in a “market 
Value®,fof $13.17.) lt was his firm! @pimion that, a Meérland 
shareholder who took a Bankeno Unit in exchange for his Merland 
share would be able to sell that Unit for $13 1/8 after trading 
opened, estimating that the trading range of the Bankeno Units 
would be between $12.50 and $13.50. As to whether a Merland 
shareholder should take $13 1/8 in cash in lieu of Bankeno 
Units, he considered that this was a decision which could only 
be made by the shareholder in the light of his particular 
circumstances and he did not consider that he should make any 
recommendation. 


As stated earlier in these reasons, the Commission is 
of the opinion that, in the circumstances of this case, the 
valuation of the Bankeno Units offered as consideration for the 
Merland shares must be determined by the estimated "market 
value" of those Units. Notwithstanding Mr. Salman's opinion 
that the Merland shareholders would be able to sell their Units 
for $13 1/8 or better, the weight of the evidence is that this 
could not be expected. Accordingly, the Commission rejects the 
evidence of Mr. Salman (a) as to the appropriateness, in these 
circumstances, of employing a "net asset value" approach in 
assessing the "value" of the Bankeno Units, and (b) as to the 
estimated "market price" of the Bankeno Units. 


The following table summarizes the opinions of these 


witnesses as to the "value" of the Bankeno Units on "net asset 
value" and "market value" bases. 
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For these reasons, the Commission issued its 
short-form decision quoted earlier in these reasons and 
reported in (1982) 3 OSCB 65C. 


Lo Maren, 1982. 


"Henry J. Knowles" Eee ie ed Ler 
"Stuart. Thon’ 
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RESCINDING ORDERS 


DANIEL DIVERSIFIED LIMITED 


The cease trading order dated October 7, 


1981, and 
continued October 21, 1981, 


was rescinded March 22, 
1982, the company being now up-to-date with its 
filings. 
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REQUESTS FOR COMMENTS 


A SIMPLIFIED PROSPECTUS SYSTEM PROPOSED 
BY THE COMMISSION DES VALEURS MOBILIERES DU QUEBEC 


It is intended that the proposal will be 
discussed in detail at the Spring meeting of the 
Canadian Securities Administrators to be held in 
Toronto early in May, 1982. Accordingly, we request 
that all parties wishing to make written submissions do 
so by Friday, April 23, 1982. Submissions should be 
Sent co: 


The Secretary, 

Ontario Securities Commission, 
10 Wellesley Street East, 

6th Floor, 

TOrOnto, Ontario. 

M7A 2H7 


ana to: 


Paul Guy, 

Chairman, 

Commission des Valeurs Mobilieres du Quebec, 
Peo DOR 2 46% 

Stock Exchange Tower, 

800 Victoria Square, 

Montreal, Quebec. 

H4Z 1G3 


It is suggested that parties providing submissions send a 
copy of their submission to each of the Canadian Securities 
Administrators addressed as follows: 


Mrs. C. Mason Rupert Bullcck, 

Office of the Registrar of Superintendent of Brokers, 
Joint Stock Companies Insurance and Real Estate, 
and Securities, Ministry of Consumer and 

Province of Nova Scotia, Corporate Affairs, 

Provincial “Burlding; 1050 West Pender Street, 

1680 Granville Street, Vancouver, British Columbia. 

P20 7*Box 1529; V6E" 387 

Halifax, Nova Scotia. 

B3J 2Y4 
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William I. Pidruchney, 

Acting Chairman, 

Alberta Securities Commission, 
Capitol Square, 

LOth Filoon, 

10065 Jasper Avenue, 

Edmonton, Alberta. 

T5 D5 5B4 


R.K. Stevenson, 

Chairman, 

Saskatchewan Securities 
Commission, 

iZth Fioor, City Bail; 

2476 Victoria Avenue, 

Regina, Saskatchewan. 

SAP 37 


Merrill H. Wigginton, 
Registrar of Securities, 
Department of Justice, 
P.O. Box 2000, 
Charlottetown, 

Prince Edward Island. 
C1lA 7N8 


ia. De Robi chaud, 

Acting Chairman, 

Dept. of Provincial 
Secretary, 

Office of the 
Administrator, 

Provincial Building, 

110 Charlotte Street, 

Saint John, 

New Brunswick. 

E2L 295 
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DeMzsPeden;—-Q.C.; 

Chairman, 

Manitoba Securities 
Commission, 

Woodsworth Building, 

1128 - 405 Broadway Avenue, 

Winnipeg, Manitoba. 

R3C 3L6 


John Lawson 
Registrar, 
Territoires du Nord-Ouest, 
Chief of Legal Division, 
Department of Justice and 
Public Services, 
Government of the Northwest 
Territories, 
Yellowknife, 
Northwest Territories. 
XOE 1HO 


HD. pray, 

Registrar, 

Government of the Yukon 
Territory, 

Pa OO Saal OS, 

Whitehorse, 
Yukon Territory. 

VIA 2ZC6 


Gerald G.. Tessier, 0.C., 

Registrar of Deeds, 
Companies and Securities, 

Government of Newfoundland 
and Labrador, 

Department of Justice, 

PO 4 4BOs 46750 ; 

Confederation Building, 

St. John's, Newfoundland. 
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EXPLANATORY NOTES 


Information contained in this section has been summarized from insider reports 
filed with the Commission. 


The name of the issuer is followed by a brief description of the class of 
security the name of the person or company reporting and his or its 
relationship to the issuer. If a person has an indirect interest in the 
securities reported, e.g., through holding companies, affiliate companies, 
partnerships, trusts or other entities, this is shown. Symbols are used in 
the column "Transaction and Ownership Symbol” to indicate the nature of 
ownership i.e., direct or indirect. Similarly the character of transactions 
is indicated provided the transactions are other than a purchase or sale. 
(See guide to symbols below): 


GUIDE TO SYMBOLS 
RELATIONSHIP (appearing after the name reported) 

“B" - Beneficial Owner (direct or indirect) of equity shares of a 
reporting issuer carrying more than 10% of the voting 
rights attached to all equity shares of the reporting 
issuer outstanding... 


ni Ue - Director of principal reporting issuer. 


“Di” - Director of an issuer or a reporting issuer which is an 
insider or subsidiary of the principal reporting issuer. 


aK - Exercises control or direction (direct or indirect) of 
equity shares of a reporting issuer carrying more than 10% 
of the voting rights attached to all equity shares of the 
reporting issuer. 


“Ss” - Senior Officer of principal reporting issuer. 


“ol - Senior Officer of an issuer or a reporting issuer which is 
an insider or subsidiary of the principal reporting issuer. 


NATURE OF OWNERSHIP 

No Symbol - Securities are beneficially owned directly. 

‘Symbol #1 - The reporting person or company beneficially owns and/or 
has control or direction over securities which are held by 


a company, associate, partnership, trust or other entity. 


CHARACTER OF TRANSACTION 


No Symbol- purchase or sale “M" - internal 

ae - bequest or inheritance me - qualifying shares 

ga —- compensation tg - redeemed (called, Matured) 
“E” - exchange or conversion "T" = stock dividend 

ie - exercise of rights, etc. wh i - stock split 

"Gg" - 220 ie. - exercise of option 

me - initial report ae - distribution 


*Returned for reconciliation purposes. 
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NOREX RESOURCES LTD. 
(OFFEROR) 


STRUCTURE RESOURCES LTD. 
(OFFEREBE) 


SULTERM* Bec. LTD. 
(OFFEROR) 


PACIFIC COASTS TERMINALS CO. LTD. 
(OFFEREBE) 
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CONTINUOUS DISCLOSURE FILINGS 


RECEIVED PURSUANT TO THE ACT & REGULATIONS 
ANNUAL FINANCIAL STATEMENTS 

INFORMATION CIRCULAR (FORM 30) OR REPORT (FORM 
INTERIM FINANCIAL STATEMENTS 

TAKE-OVER, ISSUER BIDS AND RELATED MATERIAL 
OTHER REPORTS 

REPORT OF MATERIAL CHANGE (FORM 27) 


PREC ee Nice 
LNENG AND EXPLORATION LTD. 


AGRA INDUSTRIES LIMITED 


AKAITCHO 


VE TOW NEE SGOLD MEN ES  LAbDr. 


ALBERTA ENERGY COMPANY LTD. 
ALCAN ALUMINUM LIMITED 


At Gasp “Cc 


ORPORATION 


AMCAN INDUSTRIES CORPORATION 


AMERICAN 
ANGLO UN 


BEAGLE PETROLEUMS LIMITED 
ITED DEVELOPMENT CORPORATION LIMITED 


ANTHES "INDUSTRIES "INC. 
ASSOCIATED RECREATION CORP’. 
Beeb CRAG Ye INVESTORS 

BANK OF SRITISH COLUMBIA 
BANKENO MINES LIMITED 


BAY MILL 
BOREALIS 
BRASCADE 


Sy EEE Beta D) 
EXPLORATION LIMITED 
RESOURCES INC. 


BRINCO LIMITED 


Bike aes 
Se L IG JE Shie! 
(See Ib ZEIL Sia 
is, mab db ib Sal 
BROULAN 


AMERICAN BANK NOTE INC. 


COLUMBTA HORBoL PRODUCTS LiMiEtED 
COLUMBIA PACKERS LIMITED 

PE LROEEUM COMPANY Ei Mint ED 

hy Sis Pee OMNES aie sel ES 


BRUNSWICK MINING AND SMELTING CORPORATION LIMITED 


CAMCHIB 

CAMINDEX 
CAMPBELL 
CAMPBELL 
CAMPEAU 

CANADA N 
CANADIAN 
CANADIAN 
CANADIAN 
CANADIAN 
CANADIAN 
CANADIAN 
CANADIAN 
CANADIAN 


RES OURCEDS SN Ce 

MINES “SEM PTE Dp 

RED) ARE MEN ES) it Mal aED 
RESOURCES INC. 

CORPORATION 

OR TVEIW Hort e SAND sa Mere i) 
CORPORATE MANAGEMENT COMPANY LIMITED 
CURTIS S-WRUGH I iM TED 
GENERAL INVESTMENTS LIMITED 
IMPERIAL BANK OF COMMERCE 
MANOZTR- INDUSTRIES LIMITED 
REALTY INVESTORS 
SCHOLARS HP® WRUS T PLAN 

TIRE CORPORATION LIMITED 
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CANADIAN UTILITIES LIMITED 

CARMA DEVELOPERS LTD. 

CEDAR RIDGE EXPLORATIONS LTD. 
CELINA RESOURCES INC: 

CENTENNIAL PLACE APARTMENT PROJECT 
CENTRAL TRUST COMPANY 

CHAUVCGO’ RESOURCES LTD. 

CHIEFTAIN DEVELOPMENT CO. LTD. 
CLAIBORNE INDUSTRIES LIMITED 
COLUMBIA. GAS SYSTEM. INC. THES 
COMBINED INTERNATIONAL CORPORATION 
COMINCO LTD. 

COMMERCIAL FINANCE CORPORATION LIMITED 
COMER MM. IN Ce 

CONISI GL MINES LIMITED 
CONSOLIDATED CANADIAN FARADAY LIMITED 
CONSOLIDATED MARBENOR MINES LTD. 
CONSUMERS' GAS COMPANY LTD., THE 
CONTINENTAL MORTGAGE FUND 
CORPORATE FOODS LIMITED 
CORPORATION FALCONBRIDGE COPPER 
CORR EDA -OL LS: aD. 

CROWN LIFE INSURANCE COMPANY 
CROWN TRUST COMPANY 

CURRIE ROSE RESOURCES INC. 

DALCO PETROLEUM LTD. 

DANIEL DIVERSIFIED LIMITED 

DAON CENTRE LIMITED PARTNERSHIP 
DAYTON-PORCUPINE MINES LIMITED 
DICKENSON MINES LTD. 

DISTRICT TRUST COMPANY 

DIXIE OIL & GAS CORPORATION 

DORA SiGe s iC. 

DOME MINES LIMITED 

DUBUISSON EXPLORATIONS LIMITED 
DUNDEE-PALLISER RESOURCES INC. 
DYLEX LIMITED 

DYNAMAR ENERGY LIMITED 
EAST-MALARTIC MINES LTD. 
ELECTROHOME LIMITED 

ELMWOOD RESOURCES LTD 

ENSERCH CORPORATION 

EPITERKR INTERNATIONAL’ 2WCe 
EVERGREEN ENERGY RESOURCES LTD. 
EXROY RESOURCES LTD. 

EXTENDICARE LTD. 

FALCONBRIDGE NICKEL MINES LIMITED 
FEDERAL INDUSTRIES LIMITED 
FINCORP CAPITAL UPD. 


FINNING TRACTOR & EQUIPMENT COMPANY “LIMITED 


FIRST CANADIAN MORTGAGE FUND 

PIRsT? CITY FINANCIAL CORPORATION PD: 
FESHER OLL & GAS CORPORATION 

GALTACO INC. 

GANDAT® TECHNOLOGIES INC. 

GAZ METROPOLITAN, INC. 

GENERAL MOTORS CORPORATION 
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GENSTAR CORPORATION 

GETTY OIL COMPANY 

GIANT YELLOWKNIFE MINES LIMITED 
GLOBAL COMMUNICATIONS LIMITED 
GODERICH ELEVATORS LIMITED 

GOLDALE INVESTMENTS LIMITED 
GOLDLUND MINES LIMITED 
GOTAAS-LARSEN SHIPPING CORPORATION 
GOWEST GOLD RESOURCES LTD. 

GRANDMA LEE'S INC. 

SEAT LAKES SFOREST PRODUCTS LIMITED 
GREAT LAKES SILVER HOLDINGS LIMITED 
GREAT NORTHERN FINANCIAL CORPORATION 
CREAL PACE Ee INDUS TRIES INC: 

CREAT MWS t eS TE ei ENDUSTRIES lkiD: 
GREYHOUND LINES OF CANADA LTD. 
GUILLDFORD-CONCORDIA PARTNERSHIP 
GULF CANADA LIMITED 

HeOn ee eNAN CEA ilo » 

HALE RESOURCES LIMITED 

HALLIBURTON COMPANY 

HARVARD GROWTH FUND LIMITED 

HARVEY “WOODS LIMETED 

HAYES-DANA INC. 

HOLLINGER ARGUS LIMITED 

HUDSON = BAY SMINING AND YSMER LING COs  LEMI TED 
HUDSON'S BAY COMPANY 

HUDSON'S BAY OIL AND GAS COMPANY LIMITED 
HUGH=-PAM PORCUPINE MINES LIMITED 
HUGHES TOOL COMPANY 

IMeP RIAL Ol: LIMETED 

INGO, GI MITE D 

INDAL LIMITED 

ENDUSMIN® LMT DED 

INDUSTRIAL AMERICAN FUND 

INDUSTRIAL DIVIDEND FUND LIMITED 
INDUSTRIAL EQULTY FUND LIMITED 
INDUSTRIAL GROWTH FUND 

INDUSTRIAL INCOME FUND 

INDUSTRIAL PENSION FUND 

INFINITUM GROWTH FUND’ INC. 

INL TIAPTLIVE- EXPLORATIONS INC” 

INLAND NATURAL GAS CO. LTD. 
INTERMETCO LIMITED 

INTERNATIONAL CHEMALLOY CORPORATION 
INTERPROVINCIAL PIPE LINE LIMITED 
INVERMERE RESOURCES LTD. 

INVESTORS BOND FUND 

INVESTORS DIVIDEND FUND LTD. 
INVESTORS JAPANESE GROWTH FUND LTD. 
INVESTORS MORTGAGE FUND 

INVESTORS RETIREMENT MUTUAL FUND 
IVACO- INC. 

JARIDGE EXPLORATIONS INC. 

JOHNSON AND JOHNSON 

JONES-HEWARD FUND LTD. 

JOREX LIMITED 
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KAM-KOTIA MINES LIMITED 
KELLY=—DESMOND MINING CORP. LID. 
KERR-MCGEE CORPORATION 

KIBNA. GOLD MINES LIMITED 

KRISTIANSEN CYCLE ENGINES LTD. 
LABRADOR MINING AND EXPLORATION COMPANY LIMITED 
LAKE SHORE MINES LIMITED 

LAMBDA MERCANTILE CORPORATION 

LAVA CAP RESOURCES LTD. 

LEHNDORFF CANADIANPPROPERTIES 

LENNIE RED LAKE GOLD MINES LIMITED 
LEVER BROTHERS LIMITED 

LITTLE LONG LAC GOLD MINES LIMITED 
LONG GAC MINERALS LTD. 

EUMONMCS VEN. 

MACKENZIE EQUITY FUND 

MACLEAN HUNTER LIMITED 

MACQUES ? PRE SOURCES De 

MAGNA INTERNATIONAL INC. 

MALARTIC GOLD FIELDS (QUEBEC) LIMITED 
MANITOU LAKE GOLD MINES INC. 

MAPLEX MANAGEMENT & HOLDINGS LIMITED 
MARITIME ELECTRIC COMPANY LIMITED 
MARKEL FINANCIAL HOLDINGS LIMITED 
MARMAC RESOURCFS LIMITED 

MATE YELLOWKNIFE GOLD MINES LIMITED 
MCGRAW-HILL RYERSON LIMITED 

MDS "HEALTH GROUP LIMITED 

MERIDIAN CONCEPTS LTD. 

MERLAND EXPLORATIONS LIMITED 

MESA PETROLEUM 

MESTON LAKE RESOURCES INC. 

MIDRIM MINING COMPANY LIMITED 
MINORCO CANADA LTD. 

MITEL CORPORATION 

MONARCH INVESTMENTS LIMITED 

MONTREAL TRUST COMPANY 

MOORE CORPORATION LIMITED 

MOUNT JAMIE MINES LIMITED 

MPS INVES IMENT CORPORATION LIMITED 
MUNICIPAL SAVINGS & LOAN CORPORATION 
NATIONAL BANK OF CANADA 

NATIONAL HEES ENTERPRISES LIMITED 
NAL SONAD SEA PRODUCTS, LEM ir TED 
NEARTIC RESOURCES TNC, 

NEW SEDEORD RESOURCES & DEVELOPMENTS, LIMERE D 
NEW KEGORE MINES ETD. 

NEW QUEBEC RAGLAN MINES LIMITED 
NEMROD” RES CURCE TS GTD: 

NORANDA MINES LIMITED 

NORCEN ENERGY RESOURCES LIMITED 
NORMT CK PERRON, INC, 

NORTHERN AND CENTRAL GAS CORPORATION LIMITED 
NORTHERN “Lehn COM bi Mi TED 

NORTHERN TELEPHONE Li Mi iD 

NOVA SCOTIA SAVINGS & LOAN COMPANY 
NOVA, AN ALBERTA CORPORATION 
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OAKVILLE WOOD SPECIALTIES LIMITED 
OKANAGAN HELICOPTERS LTD. 

OTTER DORCHESTER INSURANCE COMPANY LIMITED 
PAGE PETROLEUM LTD. 

PARK LANE, THE 

PATHWAY FOOD INDUSTRIES LIMITED 
PENNZOIL COMPANY 

PENSION MUTUAL FUND LIMITED 

POCO PETROLEUMS LTD. 

POLYCOM SYSTEMS LIMITED 

POLYSAR LIMITED 

PROVIGO INC. 

Os. Ge HOLDINGS INC. 

QUAKER OATS COMPANY, THE 
QUEBEC-TELEPHONE 

RAM PETROLEUMS LIMITED 

RANCHMENS RESOURCES (1976) LTD. 
REALM RESOURCES INC. 

RED PINE CAMP INC. 

REGAL GOLDFIELDS LIMITED 

RENAISSANCE 1980 LIMITED PARTNERSHIP 
RENZY MINES LIMITED 

RESOURCE SERVICE. GROUP. LTD. 

REVENUE PROPERTIES COMPANY LIMITED 
RiG ALGOM LIMITED 

ROGERS CABLESYSTEMS INC. 

ROYAL TRUST COMPANY MORTGAGE CORPORATION, THE 
S.1.5. EXPLORATIONS CORPORATION 
SAGEBRUSH RESOURCES LTD. 

SANRETA OILS & GAS RESOURCES LTD. 
SCOTIAFUND MORTGAGE & INCOME TRUST 
SCOTT PAPER LIMITED 

SCOTTISH . «YORK HOLDINGS »-LIMITED 
SHAW INDUSTRIES LTD. 

SHELL OIL COMPANY 

SHERRITT GORDON MINES LIMITED 

SIGMA MINES (QUEBEC) LIMITED 

SOBEYS STORES LIMITED 

SPAR AEROSPACE LIMITED 

SPINDLE TOP ENERGY & RESOURCES INC. 
ST. HUCIE EXPLORATION COMPANY ,LIMETED 
STANDARD TRUSTCO LIMITED 

SULPETRO LIMITED 

SYSTEMHOUSE LTD. 

TANGLEWOOD PETROLEUM CORPORATION 
TEKACO CANADA INC. 

TEXAS EASTERN CORPORATION 

TEXAS INTERNATIONAL COMPANY 

TORMONT MINES LIMITED 

TOTAL PETROLEUM (NORTH AMERICA) LTD. 
TRANS MOUNTAIN PIPE LINE COMPANY LIMITED 
TRANS-CANADA RESOURCES LTD. 
TRANSCANADA PIPELINES LIMITED 
TRANSPACIFIC ASBESTOS INC. 

TRIANGLE EXPLORATIONS LIMITED 
TRINTTY RESOURCES LTD. 
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TURBO. RESOURCES LIMLIED 

U ASPEN Cs 

ULTRAMAR COMPANY LIMITED 

NICORP £PINANCIAL CORPORATION 
UNION CARBIDE CANADA LIMITED 
UNDON (GAS "LiMiTED 

UN Gi SAS Ee Ss hOs  auNKee 

UNDTED  CANSO Whi a "GAS: “LTD. 
UNTTED “KENO GiILe, MINES “LIers oD 
UNIVERSAL EXPLORATIONS (81) LIMITED 
VEDRON LIMITED 
WAINOCO OIL CORPORATION 
WALL & REDEKOP CORPORATION 
WESTCOAST TRANSMISSION COMPANY LIMITED 
WESTFIELD MINERALS LIMITED 
WESTPORT PETROLEUMS. FD. 
WESTINGHOUSE CANADA INC. 
WILLROY MINES LIMITED 
WILSHIRE ENERGY RESOURCES INC. 
WINSTON CHURCHILL INVESTMENTS 
Woe Mes. 

WRIGHT-HARGREAVES MINES LIMITED 
ZAPATA CORPORATION 

AMERIC MINES LTD. 

AYEROX 
BCI FURNITURE LIMITED 

CABLENET 

CANADA LIFE INVESTMENT MANAGEMENT 
CANADA NORTHWEST ENERGY LIMITED 
CANADIAN COMMERCIAL BANK 


CANADIAN CO-OPERATIVE CREDIT SOCIETY LIMITED 


CASINO SILVER MINES LID. 
DENTSPLY INTERNATIONAL INC. 
FINANCIAL TRUST COMPANY 


GENERAL TELEPHONE & ELECTRONICS CORPORATION 
GUARANTEE COMPANY OF NORTH AMERICA, THE 


IOWA SOUTHERN UTILITIES COMPANY 


MALARTIC HYGRADE GOLD MINES (CANADA) LTD. 


McLEAN BUDDEN BALANCED FUND 
MICO’ BNTERPRISES BIMT TED 
NEWCAN MINERALS LTD. 

NEW ENGLAND ELECTRIC SYSTEM 
NORTH, WEST TRUST COMPANY 
OkKION CAPITAL CORPORATION 
PACIFIC WESTERN ATREINES 
PEGASUS GOLD LIMITED 

oe MADILE, LTD: 

TRILOGY RESOURCE CORPORATION 
UND TER STATES T STEEL CORPORATION 
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NEW ISSUE AND SECONDARY FINANCING 


INVESTORS DIVIDEND FUND LTD. 


Pinal—réeceiptedissued March 19, 1982"for.a prospectus dated 
Maren 12, 1962 offering for sale, in Ontario?g on gancontinuous 
basis, mutual fund shares of the fund at net asset value plus a 
sales charge. A summary statement was filed concurrently with 
the prospectus. 


Principal Distributors.) nvestorseSyndicateyLinited 


PETROFLO PETROLEUM CORPORATION 


Final receipt issued March 23, 1982 for prospectus dated March 
$99ed9823 quaidfying? forasalesin Ontanio«w750,7000 common yshares 
of the company at $1.30 per share to net the treasury 
$487,500, Thereiwiiljalsowbée! atsecondaryesotfertugasoie3375 165 
shares, none of the proceeds of which will accrue to the 
company. 


Promoters: Cadre Corporation 
Flying Gross Petroleum, Corps 


Underwriter: Mo IReacin & (Gos Ibstinsie ae! 


SAVINGS AND INVESTMENT RETIREMENT FUND 
Final receipt issuedqMarchei9g.1982 for a prospectus dated 
Maret 18, 1982 offering for sale, in Ontario, on a continucus 
basisyssharessaoijthe fund at their net asset value. There is 


no acquisition or sales charge. 


Distributor: Savings and Investment Trust 


RIGHTS OFFERING 


NORTHERN TELECOM LIMITED 


Material acceptable to the Commission has been received in 
respect of the shareholder dividend reinvestment and stock 
purchase plan which has been and will continue to be offered to 
holders of record of common shares of Northern Telecom Limited. 


26/March/ 82 44K 


PRELIMINARY PROSPECTUSES RECEIVED 


Mereh? 1yAyi19o2 


The New Brunswick Telephone National Issue-Ontario 
Company, Limited 


Offering $ * , * £ Debentures Series S (unsecured and 
redeemable) at a price of * . 


Underwriters: Pitfield Mackay Ross Limited 
Richardson Securities of Canada 
Merrill Lynch, Royal Securities Limited 


Trilogy Resource Corporation National Issue-Ontario 


Offering to exchange common shares of the company for various 
assets or securities associated with the oil and gas industry 
("Interests") based on the following formula: 


Exchange Amount of Interests = Number of Common 
$10.00 Shares Offered 


The company will determine each Exchange Amount. Required 
minimum exchange offer of Interests aggregating Exchange 
Amounts of $50,000,000. 
Dealer Managers: Midland Doherty Limited 
Dominion Securities Ames Limited 
March 22, °1982 


Southland Towers LLot National Issuer-Manitoba 


Offering 6,500 limited partnership units at a price of $10,000 
ene Ow te. 


Agent: Pemberton Securities Limited 
AMENDMENT RECEIVED 


March 19, F982 
Geovex Petroleum Corporation 


Amendment *#° 2°%dated’Mareh? 194" 1989m¢6 prospectus dated November 
EBas e8. 
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INVESTMENT COUNSEL and as PORTFOLIO MANAGER 
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Mi Khe WONG G& Associates Lid. 
Gyo "Os Ler, Hoskin S-aHarcour&., 
First vGCanadian Place, 

LOmOnne OF OMe Or 

MK i < 

(effective March 18, 1982) New 
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OTHER INFORMATION 


TRANSFERS WITHIN ESCROW 


BERKELEY MINES LIMITED 


From To No. of Shares 


Leo Tirvak Menr iLL Lyncn, Pierce. 88 
renner «°Smith Inc. 


RELEASE FROM ESCROW 


PETROFLO PETROLEUM CORPORATION 


We hereby consent to the release of 145,578 escrowed shares of 
the”~ above company on a pro-rata basis. 
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NAMES 


BALFOUR, ST. CLAIR 
BANKENO MINES LIMITED 
CADRE CORPORATION 


CAMPEAU CORPORATION ees ee) 
CLEYO RESOURCES INC. $.82 
CONSOLIDATED BATHURST INC. F.35 
DANIEL DIVERSIFIED LIMITED $.123 


DUBIN, SANNE R., 0.C. 
FLYING CROSS PETROLEUM CORPORATION 
HUSTON ko. LAKE RESOURCES LIMITED 
(formerly WESDEL PORCUPINE GOLD MINES LIMITED) 


IMASCOPETMITED Sel? 
INVESTORS DIVIDEND FUND LTD 
LORIE RESOURCES INC. S79 


MERLAND EXPLORATIONS LIMITED 

NOREX RESOURCES LTD (OFFEROR) 

NORTH CONTINENT HOLDINGS LTD S.82 
NORTHERN TELECOM LIMITED (RIGHTS OFFERING) 
FAGLIFIG COAST TERMINALS CO. LID (OFFEREE) 
PETROFLO PETROLEUM CORPORATION 

ROSENTHAL COMMODITIES LIMITED 

SAVINGS AND INVESTMENT RETIREMENT FUND 

STRAND OIL & GAS LTD F.35 
STRUCTURE RESOURCES LTD (OFFEREE) 

SULTERM™ B.C. LID (OFFEROR) 

TURBO RESOURCES LIMITED 


I99R 
67C 
44K 

oF 
250B 
ope 
23D 

LOR 
44K 


248B 
2528 
44K 
249B 
67C 
91 
2518 
44K 
OID. 
44K 
200A 
44K 
2 Ja 
91 
91 
67C 


INDEX 
CONTENT 
NOTICES 


ORDER IN COUNCIL 
TSE BOARD OF DIRECTORS 

NOTICE OF HEARING 
ROSENTHAL COMMODITIES LIMTIED 

SIMPLIFIED PROSPECTUS SYSTEM PROPOSED BY THE 
COMMISSION DES VALEURS MOBILIERS DU QUEBEC 


DECISIONS ORDERS AND RULINGS 


SECTION 79 RULING 
SECTION 382 RULING 
SECTION 117 RULING 
SECTION 1253 RULING 


REASONS: DECISIONS, ORDERS, RULINGS 


TURBO/MERLAND / BANKENO 
HEARGNG 15, 16 &@ 19 FEBRUARY 1982 


REQUEST FOR COMMENT 


SIMPLIFIED PROSPECTUS SYSTEM PROPOSED) BY» THE 
COMMISSION DES VALEURS MOBILIERS DU QUEBEC 


TARKE-OVER BIDS, ISSUER BIDS 


NOREX RESOURCES LTD (OFFEROR) 
STUCTURE RESOURCES LTD (OFFEREE) 
SULTERM B.C. LIMITED (OFFEROR) 


PACIFIC COAST TERMINALS CO. LTD (OFFEREE) 
NEW ISSUE AND SECONDARY FINANCING 


INVESTORS DIVIDEND FUND LTD 

PETROFLO PETROLEUM COPRPORATION 
SAVINGS AND INVESTMENT RETIREMENT FUND 
NORTHERN TELECOM LIMITED 


(RIGHTS OFFERING) 


248B, 
250B, 


199A 


200A 


201A 


249B 
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